e o S

" _A+-CONCRETR REHAB, ‘INC. 2:‘86

IANOTHER" TARK, INC, 411
ANIMAL CLINIC OF DORCHESTER, INC. 486
ANIMAL CLINIC OF TALBOT, INC. 310

ANIMAL CLINIC OF DORCHESTER, INC. 510

THE AMERICAN LEGINON, BENEDICT A. ANDREW
516

POST. 296;TINCLwe, 2




- LIMITED 251
BAY STATE INSURANCE AGENCY :

___BUD SMITH & ASSOCIATES, INC. 531
BAY DEVELOPERS INVESTORS, INC. 543
BOLD HORIZONS, INC. 553
BRAMBLE BEVERAGES, INC. 5Th
BAY DISCOUNTERS, INC. 632

* NG,

BARREN RIDGE HOMBEWNERS ASSOCIATION) ¢co

B. D. LIMITED 632




CYNY INCORPORATED 40

CHESAFEAKE FILM PRODUCTIONS -
LIMTTED PARTNERSHIP 51 AN

CHARLES E. WMITH, P.A, | 75

COUNTRY LAD DELI AND SPIRITS, INC. | 83

C & M FINANCE COMPANY, INC. 89
CONVERSATION PIECES, IRC. 100 1
CONSOLIDATED BAY INVESTORS, INC. 227
C. & S. SNACK BAR INC, o243
Ghesaneake Bottery, Inc. 262
CENTREVILLE FORD TRACTOR
co., INC. 292 : ﬁ

COURT SQUARE ENTERPRISES,

LTD, 307

CHARIES F, WHEATLEY & ELAINE

J. WHEATLEY TRANSFEREE 311

CENTURY 21 EASTLAND

ASSOCTATES, INC. 333 —
CHESTON LIMITED

PARTNERSHIP 354 _
CROSSROADS COMMUNITY, INC. 381

CHESTER RIVER JOINT VENTURE INE 394

CAN-AM CONSULTANTS, LTD. 406
CHOYCE YARNS AND CRAFTS, LTD. 478
C. AND K., MASONRY, INC. 522
CHARIOTS FOR HIRE, LID. 567
CROSSROADS COMMUNITY, INC, 592
CRITERION FUND, CORP. 615 ) ‘ )
CHESAPEAKE RECORDINGS, INC. 646 ||
CATERING BY GINGER, INC. 669
__CRITERION FIIND CORP 691 _
CHESAPEAKE WIPER & SUPPLY, INC. 713
CLARK CONSTRUCTION INCORPORATED 726
COLLIER'S WELL DRILLING, INC. - 732
CHESAPEAKE TREE SERVICES, INC. 789
CATHELL BROS. & CO., INC. 805




SDEPENDABLE CONTRACTING

COMPANY INC. _ 237
DESIGN, RESEARCH & ANALYSIS
CORPORATION (DRACO) 319
DIHERCO, INC. hoo
DELIKAS, INC. 475
DELMARVA AUTO BROKERS, LTD. 621
DIXON DEVELOPMENT CORPORATION 680




ESSEX CREDIT CORP.

189

EASTERN SHORE ACTIVITY

CLUB. INC, 336
E.S.P., INC. 461
EAST 50 YACHTS, INC. 469
E.F.Y. INC. 469
E. & L. IOGGING ENTERPRISES, INC. |625




FIGARO COMMITTE FOR THE BICENTENNIAL
OF THE TREATY OF PARIS, INCORBQEATEE 215

-
i

FALLON, INC. 255 o
F & P TRUCK COMPONENTS, INC. 279
FAITH FELLOWSHIP, INC, 386
FIOTILIA O4-03, INC. W71
FRYE, INC. 526 |
d




<I I‘,

GUNSTON SCHOOL, INCORPORATED THE 19

GANNON. & SON, INC, 315
GRASONVILLE COUMMUNITY
CENTER, INC. 3L3

GUNSTON SCHOOL, INCORPORATED, THE |598




HOMEBUYER'S ASSISTANCE CORPORATION | 112

HARRISON YACHT SALES, INC. 17
HOUSEWARMERS, INC., THE 27
HARDWOOD MILLS, INC. 550
HOLDEN FARMS, INC. 658
HARRTSON YACHT SALES, INC. 695

H & A SERVICE COMPANY, INCORPORATED| %99




s g o e

J. C. WARNER CO., ING.

JONES MECHANICAL SERVICES, INC. . | 5T1

JABEZ BORWN AND SON, INC. 705




KENT ISLAND TRADING CO.., INC. 34

KENTMORR AIRSTRIP, INC. 266

KING LAND, INC. 373 |
KENTMORR MARINA, INC. 496

KENTMORR MARINA, INC. 499
_KENTMORR MARINA, INC. 505

KENT NARROWS SEAFOOD COMPANY, INC. | 703

KING LAND, INC. 79k




LIPPINCOTT CHARTERS, INC. 26
LONG B@yl MALL, INC. 43
LIGET- WALK, INC. 205

LADD MARINE, INC. 221

LIPPINCOTT SAILING YACHTS, INC,

TRANSFEREFE 1 270
LEWIS, PIERSON ASSOCIATES,
INC 302
LOWER QUEEN ANNE'S COUNTY .
LIBRARY FOUNDATION INC. 346
LANDS END YACHT SERVICES, INC.| 377
LORI-STAR ENTERPRISES, INC. 66L




.
-

7
‘

MALLARD HOMES, INC. - 22

MERCANTILE BANKSHARES CORPORATION | 50

MEDATRCO, INC. 93

MiJo's, INC. | 210 .
MARYLAND STANDARDBRED EREEDERS
ASSOCIATION, INC. 423
MADD HATTER COMPANY, THE 546
MARYLAND ONE, INC. 709




NAVAL MEMORIAL COMMSSION OF

MARYLAND, INC. 28 _
NAVAL MEMORIAL COMMISSION OF L
MARYLAND, INC. THE 28 "
NEEDWOOD FARMS, INC. 120 '
738 DEVELOPMENT GROUP LD PARTSHIP |132
NORTH SAILS, CHESAPEAKE, INC. 583
NORTH SATLS, INC. 581

1738 DEVELOPMENT GROUP LTID PARTSHP [609

3 V'S ENVIRONMENTAT, OF MARYLAND, INC. 68

1738 Development Group Limited
Partnership 750




OURS AND YOURS PLACE, INC, 418

OUTLET OFFICE AND STATIONERY - \
SUPPLY COMPANY, THE 672 ~

0.0. FORBIES, INC. 802




'

PIIGRIM MARINE EAST CORPORATION 196

PARKS GARAGE, INC. 218 .
PINEY NARROWS MARINE INC, 257
PO-PAC, IN%. TRANSFEROR o7l

P.” MARSHALL LONG, J_l_a’.’,_;-P:A.“ 1282

PHEASANT REALTY, INC. 301
PIERSONS, INC. 458
PERSONAL COMPUTER THINGS, INC. 514

PINEY NARROWS TREATMENT PIANT, INC.| 603

TNCORPORA -
PRECISION MARINE SERVICES, TED % 681

PIERSON'S SEPTIC SERVICE, INC. 1736




QUEEN ANNE'S COUNTY ASSOCIATION FOR

RETARDED CITIZEN'S, INC. 37
QUEEN ANNE'S COUNTY ASSOCIATION FOR .
__HANDICAPPED CITIZENS, INC, 37 \.
QUIMBY FARMS LIMITED PARTNERSHIP 124
PRIMARY HEALTH
QUEEN ANNE'S COUNTY CARE, INC. 173
QUEEN ANNE'S BOWLING LANES,
INC. oLy
QUEEN ANNE"S ATHLETIC CLUB,
INC, 395
QUEEN ANNE'S COUNTY ARTS
COUNCIL, INC. 341
QUEEN ANNE'S COUNTY EXTENSION
ADVISORY COUNCIL, INC. L47
QUEEN ANNE RESEARCH AND DEVELOPMENT

CORPORATION

499




(T/A

RITER MARKETING RESEARCH, INC. RMR)| 80 .
RAYMOND HARRISON & SON, INC. 107 ‘
ROYDEN N. POWELL, JR., INC, 289
RICHARD J. BENNETT, INC. 317;
__RITTER AND BOURJAILY, INC, 561




SUDLERSVILLE BANK OF MARYLAND THE

SPECIALTY PRODUCTS CORPORATION

S & C WEIS, INC. | 104
SCOTT A DUNCAN, INC. 200
SHORE STOP OF CENTREVILLE,INC.| 231
SEVERN LEASING COMPANY 295
SPA AT PROSPECT BAY, INC. THE
TRANSFEROR 311
STEVENS VILLAGE UTILIYT GO
COMPANY, INC, 331
SENEY OIL CO., INC. L27
_SINCERELY YOURS, INC. 158
489
SATELLITE ENGINEERING AND ENTE&E‘RINMENT
SHORE STOP.. OF CENTREVILLE, INC. 578
SHORE STOP OF CHERRY STREET, INC. 578
ZPANTARD NECK FOUNDATION, INC. 636
___SKT ENTERPRIEBEG INC, 640
SHORE MECHANICAL CORP. 665
SCHIWY ENTERPRISE, INC. 698

SENSORS SYSTEMS TECHNOLOGIES, INC. | 739




TUPTIE & SON, INC.

S
TALBOT TRANSPORT, INC. b5y
TAMACO INDUSTRIES, INC. 613

TURNER MARINE, INCORPORATED 684

T, ROWE PRICE GROWTH & INCOME INC. 69%

FUND,

THAT FINISHING TOUCH, INC.

721




UPPER SHORE PRIVATE INDUSTRY

COUNCIL, INC, o275
UPDIKE, INC. 437
UNITED SHELLFISH CO., INC. 607
/
~




WRIGHT - ALDER BRANCH FARM 1l

WATERSIDE LIVING, LID. ’{48
WYE COMPANY, THE 95
WILLIS AND MCNINCH, INC. 308
WYE INSTITUTE, INE. 354

WELLS COVE DEVELOPMENT COMPANY, INC{ 492

WIRE IS REALLYESSENTIAL, INC. 535

WYE BIBLE CHURCH 580

WILLIAM A, WEMMER & ASSOCTIATES, INC,| 655




o~

THE YACHT BASIN COMPANY

509
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WRIGHT - ALDER BRANCH FARM

'LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE

THIS AGREEMENT, made this 171 day of JVNE ,
1983, by and between CAMPBELL ROSS WRIGHT and MARY ELIZABETH

WRIGHT, herein called "General Partners”™ and DUNCAN

KILLMASTER WRIGHT, THOMAS WEIR WRIGHT, and ALEXANDER CRANE

ViRIG_HT, herein called "Limited Partners”.
| RECITALS |

1. Joseph W. Henderson, III and ‘Louis H. Mann,l

acting individually and as Trustees of the Helen Lipscomb

'Jennings. .Trusts; ‘formed Alder Branch - Realty Limited

'Partnership under . an Agreement and Certificate dated .

., 1976.

2. The assets of sald partnership consisted of
Alder Branch Farm near Centreville, Maryland and certain
1ands, or interests therein, in Arlington, Virginia,

3. The parties to sald Limited Partnership

-'_Agreement have mutually agreed to transfer Alder Branch Farm

near Centreville," Maryland to a new Limited Partnership,

which Partnership consists of the five (5) beneficiaries of

the orig.inal Helen Lipscomb Jennings Trusts. .

4. The parties hereto desire by these presents

"to form a Limited Partnership under the Maryland Uniform

"Limited 'P.artnership Act for the purposes hereinafter stated':

NOW, THEREFORE, in consideration of the premises,

the mutual covenants herein contained and other good and

valuable considerations, the receipt and adequacy of which
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.are hereby acknowledged,‘:the parties hereto agree as

.followszlu

1. "Pormation and Name of Partnership

~ a. The parties hereto do- hereby form a

"Limited Partnership pursuant to the Maryland Uniform Limited
.Partnership Act o .

b.l' The Partnership name shall be Wright -

_Alder Branch Farm Limited Partnership.

2.  Purpose and Character of the Business

This Partnership 8 predecessor, Alder Branch

_Realty . Limited Partnership, consisted of Joseph W,

zHenderson, III and Louis H. Mann, as General Partners,‘and.
~ Joseph W. Henderson, III, individually, and Joseph. W.
Henderson, . III and Louis H. Mann, as Trustees of‘ Trusts
'created by Helen Lipscomb Jennings, for .the ‘benefit of
Joseph W. Henderson, III, Duncan Killmaster Wright, Campbell
Ross Wright, ?homas Welr Wright, Mary Elizabeth wright and
";'Alexander Crane Wright, children of Helen Lipscomb Jennings.
‘The beneficiaries are contemplating changes in the
'managemcnt and. operation of the Maryland real estate, and.
' they desire to create a new partnership for Alder Branch

'Farm near Centreville,'Maryland.

The purpose of this Partnership is to hold,
manage,-invest and reinvest the property contributed and to
deal with the'property of.the Partnership with all of the
powers herelnafter set forth | '

3. Locatlion of the Principal office and the Name

and Address of the Resident Agent.

The principal place of business - of the -

Partnership shall be Alder Branch Farm, Route 2, Box 89,

Centreville, Maryland 21617. The Resident Agent shall be
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.Campbell Ross Wright whose ‘address . is Alder Branch Farm,
: Route 2 Box 89, Centreville,. Maryland 21617,
4.' The Name and the Home or: Business Address of

~Each Partner) Agreed value of Contributions. ,

.The name and the home or business address of

-each General Partner and-each Limited Partner are set out

below. Opposite each name is set out the percentage of

'interest of each Partner as a General and/or Limited Partner

in . the Partnership. The ‘total of such interest for _each '

Partner"represents the.- total share of ownership of such

fgpartner and the assets contributed to the Partnership.

' INTEREST AS:

Rkt oty !_a.m'w LR A (‘"'ﬁﬁvdumu b LTI R TR I I B
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: - .~ General Limited Total . Agreed i

‘Name and Address . Partner Partner Interest Value 2
.Campbell Ross Wright ‘ : 3
. Route 2, Box 89 - Co o o . - &
5 .-Centreville, Md 21617  20% .0 $360,000 ,%

Mary Elizabeth Wright 20% 0 $360,000 . ;
4618 Schenley Road : - K '
Baltimore, Md 21210 &

. oo o o
.Duncan Killmaster Wright ‘0 : . 208 - . $360,000 %
RovTv -~ 2, Rox &9 - : ‘ ‘ . :'
'(‘,_N.(chlttf Mecy  AND Zlbl?
Thomas Weir Wright ' -0 : 20% . $360)000 ,ﬁ
Route 2, Box 89 | = ' _ 7
Centreville, Maryland 21617 %

' Alexander Crane Wright 0 20% o -$360,000 ﬁ
qht) TuLARISA Derwr o ' : S 4
Los BeaELes ChuLIvoR VA ;4

= i

eooab g

B4
K
&

5. Term For Which . the Partnership is to Exist X

’ The Partnership shall commence as of the date S
3
_ of - this agreement and shall continue - until- December 31, 5
- - ' ' ' b

2025, Notwithstanding the foregoing provision, the i

Partnership shall be dissolved and terminated upon: . 4
. . ks

3 X
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a. Retirement from the = Partnership,

resignation, death or adjudication of insanity of a General

continuation of the Partnership, or

b. The mutual agreement of the iGeneral

- Partners to terminate the Partnership.

Partners

- Limited Partners (in: their capacity as
Limited ‘Partners) shall not be - required = under any
circumstances ‘to make any additional contributions .to the
capital of the Partnership and they - shall have no liability
for the debts or other obligations of the Partnership beyond
the amount of their above mentioned contributions.

7. Return of Contributions of Partners

return of his contribution or of his share of Partnership
'assets prior to dissolution of the Partnership.
8.. Share of Profits and Losses of Each Partner
a, Subject to 'the provisions of this
hgreement limiting the liability' of Partners, the .net

~ among all the Partners pro rata in accordance with their
respective percentages of interest with no distinction being
drawn between interests,as Limited Partners and interests as
General Partners. | |

| b. Except | as hereinafter specifically»
provided for purposes of Section 702 and Section 704 of the'
' Internal Revenue -Code of 1954 as amended, or the

corresponding provisions: of any future Internal Revenue

Code,  or . any similar tax laws of ‘any State, the

8. 4 . ooossz

Partner, subject to the provisions hereinafter made for the.

6. Additional Contributions and Liabilities of

No Partner shall- have the right to demand a

'.profits and losses of the Partnership. shall be apportioned

pri
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determination of each Partner's distributive share of all

Partnership items of income, gain, loss, deduction or credit
for any period, shall be made in proportion to each
. Partner's percentage of Partnership interest., In the event

any Pa:tner:contributes property to the Partnership, ! he or

she shall be-allowed a credit for such contribution equal to

the then fair market value of such property. If, however,:

the basis' of such property in the.hands of such Partners is

different from the amount so allowed, then, in the event of

the sale or'bther taxable disposition of such property by
fthe Partnership, any 'résultant profit or loss shall be
allécated'to prevent any inequity to the Partnership or to
the other Partners by reason of such disparitylbetweén basis
and fair market value at the time 0flcontr1bution of such

- property to the Partnership. |
c. Notwithstanding the foregoing, the

amount of Partnership cash to be distributed to the Partners

and the times of such distributions shall be within the -

discretion of the Generai Partners, provided only that ‘all
_ Partners shall share in each distribution in accordance wifh
their respective percentage of interest as'set'out héréln.

S. Power of a Partner to Assign Hisl or - Her
.Partnership Interest  and Substitution of an Assignee

a. No assignee or transferee of the whole

or any portion of any Limited 'Partnership interest shall.

have the right to become a Substitute Lihited Partﬁer unless
the written consent of the General Partners to such

substitutioﬁ is obtained,'granting or denial of which shall
be within the sole discretion of the then exiéting General

Partners. The - aforegoing shall apply also to any

- LBER. 8me 3
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_transferree who receives a share in the Partnership by will
lor inheritance from any deceased Partner. _

| b. Any failure or refusal to grant the
| condent required hy Article 9a above, shall not affect the

validity and effectiveness of the assignment or transfer as

an assignment or transfer of the benefits to be derived from

the Limited Partnership interests, provided, that (i) such

assignment or transfer is in form and substance satisfactory :

to .the General Partners; (ii) appropriate evidence thereof
" is filed with the Partnership; and (iii) the terms thereof
~are not in contravention of any provision of this Agreement.
In no event, shall_the consent.of any other Limited Partner,
in his capacity as a Limited Partner, be required to

- effectuate such substitution,

c. In the event any transferee or any

purchaser_of any Limited Partnership interest shall become .

entitled to be recognizedfas a Limited Partner with respect

to such interest pursuant to any provision of this

Agreement, all _parties hereto hereby appoint any 'General'

Partner as attorney-in-fact to execute, acknowledge and

record'any amendment to this Partnership Agreement or any
other document which may be necessary or desirable in order
to. effect the recognition of such transferee or purchaser of
a Limited Partner with respect to such interest..

d. Notuithstanding . anything  herein
contained to the contrary, no Partner shall seil-or transfer
to any one not a Partner herein, ali or any part'of his

share as a Partner without affording first the Partnership

- and if it does not exercise it, then the remaining Partners
(General or Limited) the opportunity to purchase such shares

‘ pat the same price and upon the same terms (or all cash at

- 000159
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the option of the purchaser) as the proposed sale. 1In order-”

to implement this provision, the selling Partner shall first

give written notice to the General Partners of the proposed
sale, accompanied by the written contracts of such sale, or

if there be none, then accompanied by a full disclosure of

l.the terms thereof. The partnership shall have a period of

twenty (20) days " from the receipt of ‘such notice within

which to elect whether or not it will exercise its right of

' purchase, If it desires to do so, it shall, within said
:twenty (20) days glive written notice of -such election to the

selling or transferring Partner and shall make settlement .

for such purchase no later than forty-five (45) days after

the receipt of notice of such proposed sale or transfer. 1f

the Partnership fails to exercise its right to purchase,

then ‘the selling or transferring Partner shall give each

‘remaining Partner, General or Limited, a copy of the notice

thereof sent to .the Partnership. Each. such remaining

partner shall then have the right to purchase a portion of

“the shares 8o offered for sale, said portion to be in the

ratio of each remaining Partner's share in the Partnership
as. compared with the shares, General or Limited,lof all of

the remaining Partners. In the event any remaining Partner

does - not ‘desire to purchase his -share, then the other

'remaining Partners shall be entitled to'purchase such share

in proportion to the their then existing holdings. Any such

"Partner not desiring to make such purchase, shall notify the
other remaining Partners w1thin twenty (20) days after the
" receipt of notice from. the gelling Partner., The selling
partner shall not be required to make sale to the remaining
Partners' unless ‘the remaining Partners or some of them,

elect to“purchase all the shares so offered for sale., 1In
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‘-the event the remaining Partners or some of them desire to -
purchase the shares 8o offered for sale, they shall give
written notice thereof to the selling Partner within thirty
(30) days after the receipt by them of the notice from the'

f.selling or transferring Partner and ghall make settlement

:therefor within sixty (60) days after the date of receipt of -

Ilsuch notice, Any sale or. transfer in violation of these-

: provisions, shall be void. |

' | el In the - event the share of any ‘Partner
'shall be taken from him through legal ‘or other proceedings -
or in the.event any Partner shall attempt to give any such
share to any person other than a Partner herein, then the

'remaining Partners shall have the same rights to purchase as

 are given pursuant to paragraph d of this article. 1In such:

case, the Transferee shall give " the ‘Partnership written
notice of'-such attempted transfer limmediately upon the

' making thereof and the Partnership shall have the same right

..;to elect to ‘purchase within’ twenty (20) days of the receipt

.. of said notice and shall ‘have forty-five (45) days from the

:receipt of said notice within which to make settlement for

said purchase. ‘ If the . Partnership fails to exercise its
right to purchase, then such. transferee shall give each

"remaining Partner, General and Limited, a copy of the notice

_ theretofore sent to the Partnership. Each such remaining

i_'Partner shall have the right to purchase a portion of the

',. shares so offered for ‘sale all in the manner and within the
ytime set forth in subparagraph a4 of this Article 9. 1In the
case of a transfer by legal proceedings, - the price shall be
the amount ‘received therefor in such transfer. In the case

:-of an attempted gift or a transfer by legal proceedings when

‘'no price is paid therefor, the price shall be the fair
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market value of the shares so transferred. 1In the event of

: dispuﬁe as ;b-the fair market value, it shall be ﬁettléd.

. by arbitrafioh‘under the,;ules of the American Arbitration

Association'and the time for settlement shall be .postponed

" until the completion of these proceedings., 1In case of the

exercise of any of the rights of'puréhase'given.hereunder,

the transferee of such shares.shall be obligaﬁed to transfer

. -the same to the purchasers at the. price and in the manner

set 6ut lherein. " In the event 6f thg failure of such
transféree ;o éssign such shares as herein required, then
the purchasers (if other than-the Partnersﬁip) shall pay the
purchase price to the Partnership. Upon such payment . (or
without such payment if the Partnership is the purchaser),
the Partnership shall credit the purchase price to the
transferee on the books of thé Partnership and thereupon
shall transfer such shares to the §ur¢haser' or purchasers
therecf, just as ;hough_thé'assignment had Seen maae by the
transferee and the purchaser_or purchasers shéll thereafter

be recognized “for all purposes as the owners of said shares

. and the -transferee shall shall have no further rights in or

against the Partnership ‘except for the recovery of the
purchase price. which shall be paid tb such transferee at any

time upon demand but without any interest thereon,

'subsequent to the time when’ said shares would have been

assigned to the purchasers by the transferee. The General
Partners, or either of them, are hereby authorized to

execute and file any and all amendments to this Partnership

Agreement to carryout the foregoing provisions.

10, Continuation of Partnefship

Notwithstanding any qther provision of this

.- Agreement;, no Partner shall have the right to terminate this

(&)
LikER 8 e &
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: Partnership ekcept as herein\uet forth. ln“the event oflthe
'retirement' from the Partneruhip, resignation, death or
insanity of Campbell Ross Wright, the Partnership shall
continue and shall not be dissolved provided Mary Elizabeth
‘Wright shall determine to continue the Partnership ‘and shall
execute and record an amendment to this Agreement evidencing

~ such determination. In the event of the retirement from the
Partnership, resignation, death or {insanity of Mary

 Elizabeth Wright,.the Partnership shall .continue and shall
not . be dissolved provided Campbell Ross Wright' shall
determine to continue the Partnership and shall ekecute'and
record an' amendment to this Agreement evidencingl such

: determination. In the event of the retirement from the
Partnership,fresignation, death'or insanity of both Campbell"

.Ross Wright and Mary Elizabeth Wright, whether concurrently
or sequentially, the Partnership shall continue and not be
dissolved provided all 'members of the Partnership shall

~ determine to'continue the'Partnership, admit a new General

.:Partnerl.or Partners, and shall execute and record an

" amendment to this Agreement evidencing such change and

"determination. - | |

| 11. Powers and Rights of General Partners
(a) 'The General Partners shall have. sole
responsibility:.for and control . over the 'management of the

Partnership. Whenever mention is made ‘in this Agreement of

the General éartners, it'shall'be'deemd also to include a

Jsingle,General‘Partner'if there be only one General Partner
at'such time. Such power shall include, but not be limited

_to, the right to sell, exchange, assign or convey (except as’

,hereinafter specifically otherwise provided) all or any

'_portion"of the Partnership property at such price and on

10
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. éuchl terms aé,. in the1r  absélute‘ disé#eﬁion, they 'deém
'advis.able;. to lease all or any port.ion of the Partnership
-pfoperty On. sucb: terms and for isuch pefiod, as. théy deem
p;oper even  though such . 'period extends beyond the
‘termination of the _Parthership; to borrow money with lor
yithbut security; to secure répayment of aﬁy loan or loans
by deed of trust,-mortgage or other security instrﬁment on
all or any part of the Partnership' real' and/or personal
proeprty; to hold any and all PartnerShip property either in
the name of the Partnérship or in the name of a nominee or

nominees; to conduct all types of animal husbandry and

farming operations on Alder Branch Farm; to employ from time

to time persons (including Partners), firms or corporations
for the operation and management of the Partnership business

or any part thereof or to advise with respect thereto or

perfofm services for the Partnership; to  execute,

.aqkhowledge and deliver any ‘and all instruments necessary or

desirable to carry out Partnership business and generally to

do any and every act or thing which they believe desirable.

in carrying on the business of the Partnership. The General

. Partners shall have the right to exercise, with respect to

any security at any time owned by the Partnership, any right.

which any holder of such a security might exercise,
-including, but - not limited to, the 'right. to join in a
freorganizatidn,_ to éxercisé or sell options to purchase
ad&itional Ssecurities, to vote such secufities and fhe like.
The General Partners shall likewise have power to pay from

-Partnership funds costs, counsel fees and any damages or

award'incurred by them or the Partnership growing out of any

- claims asserted or litigation instituted with respect ‘to any

. actions taken by the Partnership_or by the General Partners

11
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: .a's_.Par_tne.rs therein., The foregoing shall not 'apply, to any
‘ clairhé_ or lli.tigatioln in which the Gleheral | Partneé are
i L o ultimatély ‘determined to have been grossly négiigent or to ‘
have acted in bad faith. All. of. the foregoing may be done ]
? .‘.wi'thout prio; approvﬁl or,subseéuent ratification. by any |
-1 o | '_court and. without any requi_rement that any persons.dealing
| | -w_i__th _ the fartne._rship determine the authority for or
K 'pi:opriety of the actions of _t.:he Gene;a'l Partners and withoﬁt
any’ .req‘urement to seel. to ‘Ig:he -applic&ﬁio’n of any funds

received by the Partnership. By way of'_extension, of the

i A

foregoing and not - in limitation thereof.,. the 'General o
.' Partners shall (except as hereinaftér otherwise specifically

'provided_)' po_ss_e'ss all pdwers, and rights of General Partners'-

R

in a Limited Partnership under the laws of Maryland as now .
‘or hereafter in- force. - ' : ' S ny
| The ohly limitations on the powers of

the General Partners as set out in this Article are:

e R RS

(1) If the General Partners “determine

‘to sell Aider Branch Farm ne'a_r'-'Cent:eville, Maryland, they

€ v v -

shall give written notice to all Partners of such

“determination and unless a majority in percentage interest ' '“\ _
in the Partnership shall, within twenty (20) days after the § ,
1 : - _ : . ' ' ' fa
' - mailing of. such notice, notify the General Partners in G‘

writing that they oppose the sal2, the General Partners may

- make 'such_sale'. If a majority in interest do so notify the "

s T

: - General Partners within said twenty (20) days in writing'

that they oppose such .sale, then such sale shall not be

SN2l e,

“made, In determihlng the percentage of Partnership"interest N

BAA T RE oM e ST P R i sy R D,

‘ L R for these purposes, there shall be no distinction between

"."‘T‘.‘aﬁ'cn‘.‘ 2

General Péﬂ:_ners' an_d _Limited Partneré; and

- e o
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(2) Should any Partner. or Partners make

.an offer to purchase Alder Branch Farm from the Partnership,l.
' then such Partner or Partners may use their shares in the'
'Partnership to apply on acount of such purchase, provided
ail.Partners, General and Limited, sha11 first approve such‘..

sale and shall approve the valuation of the Partnership

shares for - application to the purchase price. .

(b) Each Limited Partner hereby appoints the;
,General Partners his attorney-in fact to execute in the name
_ of such yLimited Partner or in the names of the General
‘Partners any and all amendments to  this ‘Partnershiplr
‘Agreement -and Certificate and any additionair Certificates

 provided  such ' amendments ‘do not adversely affect the

interests of such Limited Partner.

.(c)' The General Partners sha11 determine and

paf.to themselves reasonable‘compensation for their services

as General Partners, the'amount'to be within the reasonable

'discretion of the General Partners. Any Limited Partner

shall have .the right to. contest by legal proceedings or by.

, arbitration under the rules of . the American Arbitration

Association the amount of the compensation so determined and

the final determination of 'such:  legal proceedings or such

arbitration shall be binding upon all parties hereto,

12,. Captions

'Paragraph titles or captions contained in
1. this Agreement are inserted only as a matter of convenience:
and for reference and in no way - define, limit, extend or

" describe the scope of this Agreement nor the intent of any '

provision. hereof

13.' Variations in Pronouns
13
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All pronouns and-any variations thereof shall

AT
2A7

be ' deemed: to refer "to the masculine, feminine, neuter,

il

singular or plural as the identify of the person or persons

may require,

G IEITE e

IN WITNESS WHEREOF, the parties hereto ' have

o5

=,
Joiic, m
T R

executed-this.Agreement asyof the day and year first above -

. : o »
N . . written.

IR

o2

Z/4¢Pﬂl¢l(,<ﬂ49 L\/&,;,‘»(SEAL)

it}
AL

Campbell Ross Wright

ur I ,.:."""," I/z¢%§ 2;2g~42?(ﬂ44;/éﬂlhan)

Mary E{izabeth Wright

“
- i .

P g R

T
P &

L

| eswawe

Duncan Killmaster Wright

=)

g . . o
',,-,; ; .% Ao é:; > é: .'"E ,‘(‘-(SEAL)
'Thomas Weierright'
] .
Alexander Crane Wright
i 'STATE OF MARYLAND = ) ;
E | ) TO WIT: ;
y QUEEN ANNE'S COUNTY ) :
| ' 72 - ' 5‘
Oon this the & day of ‘ ‘in the year . i
nineteen hundred eighty-three, before me, the subscriber, a f%
E :‘ '--'_‘ ‘ Notary Public of the State and County aforesaid, personally j
' P
14 '} )
n ‘o :
: . h)
| a,
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appeéréd. Campbell  Ross Wright,. ‘known . to me (or

‘satisfactorily ‘proven) to be the person. whose name is

-
)
A
&
P
;;%

.F:§

3 :

subscribed to the within instrument and acknowledged that he

 executed the same for the purposes therein contained.

%3 3
Lt

TEE,
et

In witness whereof, I hereunto set my hand and

2
*

E3ry

- official seal.
Oo‘& ‘I"’J:/I

VORI THEEET SULTE

o
=

PR
Vo i

TEor VAT
Lt

. . ‘l . Czﬂ | :

Notary Public

IR
Sy e P

K

My Commission Expires: 7/1/86

RITER
TG W

STATE OF MARYLAND )

) PO WIT:

Ly

A
;

QUEEN ANNE'S COUNTY )

NS

T
LARES SR

TR e T
S s T K

T

On this the éoi‘ day of , in the year

ninéteen hundred elghty-three, before me, the subscriber, a

o

Notary Public.of the State and County aforesaid, personally

Fa

appeared Mary - Elizabeth Wright, known to me (or

R S -t
s

satisfactorily  prdven) to be the peréon whose name is

_3-e,
L

subscribed to the within instrument and aéknowledged that

L

.
SE e,

.
e

' she executed the same for the purposes therein contained.

U,

L
T Teaeds

Al

In witness whereof, I hereunto set my hand and

offiéial seal,

e

e
Anyrai.

_-:ZZ . th_zi : 

Notary Public

1
4
:'%'%!
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2
;.; ,_:
3

My Commission Expiresﬁ 7/1/86
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i B g 16 ' |
| i: . TO WIT:
QUEEN ANNE'S COUNTY ) N a
Oon this the e@‘__ day of , in the’ yeari

‘nineteen hundred eighty-three, before me, the subscriber, a
Notary Public of "the State and County aforesaid, personally '
appeared Duncan Killmaster Wright, known to 'me . (or

sétisfactorlily proven) to ‘be the person whose name |is

EEPTR LINCHPP ST PD S MEUPREEET X0 VELE L0t Bl i s S M ST ek s gk Sy

"subscri_b.ed.tb the within instrument and acknowiedged that he
executed the same for the purposes therein contained.
In witness whereof, I hereunto set'my hand ‘and

":,'{fgqfficial seal. - :
-”"‘,}.7' ) - . h)

R N : ' ' ' . '

S N
Lo

]

Fraie L o |

Notary Public

y '

My Commission Expires: 7/1/86 o

| I

‘ STATE OF MARYLAND ~ ) - : T | 1 %
). TO WIT: |

' QUEEN ANNE'S COUNTY ) - | . | - {

On this the & e day of ' !L‘“ ' in the year | 4

. | L nineteen hundred eighty-three, before me, the subscriber, a | :
'Notarly Public of the State and County aforesaid, personally i
' -appeared Thomas Weir Wright, known to me (or satisfactorily H
proven) to be the péréon whose name is subscribed td the : .

within instrument and acknowledged that he executed the same i :

‘. - for the purposes therein contained. 4 %’

In witness whereof, I hereunto set my hand and ! ;

-official seal, * ﬂ
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Notary Public

My Commission Expires: 7/1/86

STATE OF SAREARRD-

) - TO WiT:
oS I\»JHD.LI .
ommmmts COUNTY )

On thia the R‘HN day of "SUQN , in the year

nineteen hundred eighty three, before me, the subscriber, a

Notary Public of the State and County aforesaid, personally
app'e_are,d ‘Alexander Crane ' Wright, ST E——————
| satisfacto_rily, proven) to be the pérson Qhose ‘name is
.- subscr’ibed to thé wiﬁhin ,inst_rument .ahd acknowledged th_at he
exécuted the .same_ for the purposes therein contained.

| In witlness'whereof, i | hereﬁnto set 'my ..hand and

" official seal.

_— > .

Notary Public .
My Commission Expires: &RZ¥%%

_..n:..»uaa/-.t.na NN N
T OFFICIAL ST SAL
LAV/NENCE H )O‘-TPH JR l)
MO IAKY PUBLIC = CALIFORINA i
LS ENGTALS C"Uu'Y '
My co*'n exgires MY .7, 1584 | l?
ST "'-'--‘\7'/~-—‘
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: CERTIFICATE or Lmrrsn PARTNERSHIP I 3 ¥

. . ' - . |
. receive d for recor d WRIGHT ALDER BRANCH FARM LIMITED P%RTNERSH.IP M . ?
¥ June 27 » 1983 . :
and recorded on Film No. .1 oo / ' Y - Frame m0153 one of - _
the limited partnership records of the State Department of Assessments and Taxation of Maryland.: ' _ ' %
To the clerk °f the. : .dircuit o °°m of . Queen Annes County S o i
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__ THE GUNSTON SCHOOL, INCORPORATED
ARTICLES OF AMENDMENT

o . The Gunston School, Incorporated, a Maryland cor-.
"poration having its principal office in Centreville, Queen
Anne's County, Maryland (hereinafter called "the Corpora-
tion") hereby certifies that: ' '

L © ... FIRST: The charter of the Corporation is hereby'
amended by deleting all of Article Sixth of the Articles of
Incorporation and inserting in lieu thereof the following

" Article Sixth: _ .

| . ARTICLE SIXTH |
MEMBERSHIP AND BOARD OF TRUSTEES .

' (a) The Corporation is not authorized to is-
sqe-any capital stock. ‘ : '

. (b) Those persons who are Members of the Cor-
poration on the date when this Article Sixth is
adopted shall continue as members of the Corpora-
tion. The Members of the Corporation have exclu-
sive authority to exercise the powers of the
. Corporation with respect to (i) the election or
‘temoval of Members of the Corporation, (ii) the
. . _amendment of the Charter or the By Laws of the
S Corporation and (iii) any other powers of the . _
.| Corporation reserved to the Members by the By Laws '
_of the Corporation. . :

(c) The By Laws of the Corporation shall pro-
vide for the composition, authority and powers of
a Board of Trustees; but the Board of Trustees
shall have no power or authority reserved to the
Members of the Corporation by subsection (b) of
this Article or the By Laws of the Corporation.

The By Laws may provide that some or all of the
‘Members of the Corporation are also members ex
officio of the Board of Trustees.

_émended by deleting all of Article Ninth of the Articles of
. Incorporation and inserting in lieu thereof the following

. Article Ninth: @ -

. - ARTICLE NINTH .
. 'SPECIAL REQUIREMENTS FOR AMENDMENT:

The provisions of Articles Seventh and Eighth
and of this ARticle may not be amended or repealed
except by the affirmative vote of a least three-
fourths (3/4) of ‘all persons serving as Members of -
the Corporation at the time when such amendment or -

repeal is proposed.

. I : .
-  THIRDY {;The 4mendmént of the charter of the
Corporation as hereinabove set forth was approved by the
 Trustees (who also constitute the members of the Corpor-
. ation) at a meeting held on June 21, 1983, in the manner

322689

SR 8 19 |

SECOND: The charter of the Corpéfation is hereby'
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and by ‘the vote required by the Articles of Incorporation
. and the By Laws of - the Corporation..

' AS WITNESS the seal of the Corporation and the
signature of its President, attested by its Secretary.

L&t 2 5. WWMA

[SEAL]
Lois S. DAffgy) S

President

~ Attest:

.Jane K Br stoll
- Secretary

ACKNOWLEDGMENT AND CERTIFICATION

I hereby certify that I am the President of The
Gunston School, Incorporated, and signed the above Articles
of Amendment for the Corporation; I acknowledge the Arti-
cles of Amendment to be the act of the Corporation; and I
‘further declare under the penalty of perjury that to the
best of my knowledge, information and belief the matters and .
facts set forth in the Articles of Amendment are true in all

LPM ‘/ \T/U:W%

Lois S Duffey

. material ‘respects.

President
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: 1 HltesY, CERTIFY THAT ARTICLES OF AMENDMENT
. CEIVED FOR RECORD TS ‘;77 ’ o L :
LAy U%Z?.’(’..w f{(AT %;{/,})M THE GUNSTON SCHQOL, INCORPORATED:
B e 'AND RECORDED IN o | " |
wir LIS, A, (T, el el - | "
ECORD BOOK FO{?_. QUEEN ANNE'S. ' _ _ . IN27-84 A EZ.057 warkee5 N0
OUNTY : o
. ' .+ CLFRK . ‘
\ . L
LR i wes °
Ry i W xb’dm,éﬁ)
approved _an.d.received for record by the State Department of Assessments and Téxation
ofMaryland 'Aagu,@tl 16, 1983 at 9:46 “o'clock A,. M.asinconformity '
with law and ordered recorded. o \3
' | ' v 28 N L .'
Record_ed in Liberg w{ . i fOliOz ("_ ’ .f,A'One of the Charter Records of the State : ‘
Department of Assessments and Taxation of Maryland. .
A
.
" Bonustax paid$ —_ . Recording feepald$ 20400 ____ Speclal Fee pald$. é
.“\.‘ L ’ E ,'g'
B R AL
‘\.,'J"l bl A b e 5 '-’1 ' (;
" \'Li_\': .'~.'.. 5 (‘,gufi‘”{ T
~ To the clerk of the Cincuit Courtof Queen Annes County o - :
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has . ﬁ

been received, abpro_ved and recorded by the State Department of Assessments and Taxation of Maryland.

any

AS WITNESS my hand and seal of the said Department at Baltimore. L o
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"ARTICLES OF INCORPORATION
OF
MALLARD HOMES, INC.

FIRST-ﬂ I, Angelina DiDonato, whose post office address is

'Route l, Box 151E, Queenstown, Maryland 21658, be1ng at least
'.l'elghteen.(le) years of age, hereby form a corporation under and

" by virture of the General Laws of the State'of Maryland.

. SECOND: The name Qf the corporatlon (which is hereafter
referred to as the'"Corporatlon") 1s-'
MALLARD HOMES, INC.

 THIRD:. The'purposes for which the-Corporation is formed

-are:

(1) ' To engage in construction; development, purchases,
and sales'of'residential and oommercial property and to engage
in any other lawful purpose and/or bu51ness.

'.(2) To do anythlng permltted by Sectlon 2-103 of the

: Corporatlon and Associations Article of the Annotated Code .of
'Maryland, as amended from t1me to t1me.

FOURTH-' The post office address of the principal-office ofjs
“the Corporatlon in th1s State is Route 1, Box 151E, Queenstown,
. Maryland 21658. The name and post offlce address of the Resident

.Agent of the CorporatiOn in this State is Angelina DiDonato,

Route 1, Box'151E, Queenstown, Maryland 21658.‘ Said Resident

‘Agent is an individual actually residing in this State.

FIFTH: The total number of shares of capital stock which

. the Corporation has authority to issue is 5,000 shares of Common

Stock, without par value.

'SIXTH{_ The number of Directors of the Corporation shall be .
'one'(l) which number may be increased pursuant. to the'By—Laws
of the Corporatlon, but shall never be less than three (3) pro-

,‘v1ded that-

(1) If there is'no'stoCk_outstanding, the number of

- directors may be less than three but not less than one;'and

(2) 1f there is stock outstanding and so long‘as there are

less than thgee stockholders, the number of directors may be lessi
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than three but not less than the number of stockholders.
The name of the director who shall act until the first annual
‘meeting or until her. successor lS duly chosen and qualified is-' |
Angelina DiDonato .
‘SEVENTH- Except as may otherwise be prov1ded by the Board
*of Directors,'no holder of any shares of the stock of the

Corporation shall have any pre-emptive right to-purchasep sub-

'scribe for, or‘otherwisefacquire any shares of.stock of the ' :‘ é
Corporation of any class now or hereafter authorized, or any A
”fsecurities exchangeable for or convertible into such shares,
i.or.any warrants‘oruother instruments-evidencing rights or
’;options to‘subscribe for,_purchase,‘or otherwise acquirefsuch‘ - ‘:g.:ﬂ
' shares. | | | - | _I |
EIGHTH: The following provisions'are_hereby adooted for
Id'thelpurpose of defining, limiting and'regulating the powers ofk”
'the.Corporation‘and.of the directors.and stockholders. |

(1) . The Board of Directors of the Corporation is hereby'

empowered to authorize the issuance from time to time of shares | .; B
+ of its stock of any. class, whether now or hereafter authorized, . e
~or securities convertible into shares of . its stock of any class . |

‘or classes, whether now or hereafter authorized

(2) The Board of Directors of the Corporation may classify

.or reclassify any unissued shares by fix1ng or altering in any

‘one or more respects, from time to time before issuance of such

e

; shares, the preferences, rights, voting powers, .restrictions
. , o °, , .
and qualifications of, the dividends on, the time and prices

meal

R RN

...of redemption of, and the converSion rights of, such shares.

5 e

The enumeration and definition of a particular power of
the.Board,of Directors included in the foregoing shall in no
way be limited.or‘restricted by reference to'or'inference.from

 the term of any other clause of this or any other article of

I it i RIS DE L
2 L E il o Yl 5T

‘the Charter of Corporation, or construed as or deemed by inference
or otherwise in'any,manner to exclude or limit any powers con-

_'ferred.upon the Board of Directors under the General Laws of

the State of Maryland now or hereafter in force.
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. B NINTH-a (1) As used in this Article NINTH, any word or: words
that are defined in’ Section 2-418 of the . Corporations and ‘Associa-
| tions Artlcle of the Annotated Code of Maryland {the "Indemn1f1ca-
tion Sectlon"), ‘as amended from t1me to t1me, shall have the same
.:.:meaning as provided in the Indemn1f1cation Sectlon.
(2)  The Corporatlon shall indemnify a present or
_former director or offlcer of the Corporatlon-ln connection
wlth'a proceeding to the'fullest extent'permitted by and in
.gaccordance with the Indemnlflcatlon Section.
(3)' Wlth respect’ to any corporate representatlve.
"hother than a. present or former director or off1cer, the Corporatlon
‘may 1ndemn1fy such corporate representatlve in connection w1th a '

'proceedlng to the fullest extent’ permltted by and in accordance

wlth the Indemnlflcatlon Sectlon, prov1ded, however, that to the
'extent a corporate representatlve ‘other than a present or former
‘dxrector_or,offlcer successfully defends on the merits orlotherwlse
any'proceeding referred to in subsections (b) or (c) of the Indem- .
nification Section or-any claim,pissue.or matter raised in such ;
pproceeding,lthe'Corporation shall not indemnify such corporate
'_ representative other than a present or former director or off1cer
under the Indemnlflcatlon Sectlon unless and until 1t shall have
been determlned and authorlzed in the spec1f1c case by (i) aff1rma-"
j-ItJ.ve vote at a duly constituted meetlng of a majorlty of the
Board of.Dlrectors who were ‘not partles-to the proceeding; and
(i) an affirmative vote, at a-duly constituted meetlng of a
majority of all the votes cast by stockholders who were not
'hpartles to the proceed1ng, the indemnification of such corporate
,representative other than a present or former director or officer -
' is proper in the.circumstances. | |

IN WITNESS WHEREOF, I have 51gned these Artlcles of Incorpora-

tion this. / day of , 1983, and 1 acknowledge ‘the

same  to by my act.
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approved and received for record by the State Departmént of Asssssments and Taxation °

‘ July 29, 1983 ' \
of Maryland Wy eS : . at g9i34 o'clock A M.asinconformity

" with law and ordered recorded. ' ¢

087

Recorded in Liber 26064 ,folio - ,oneof the Charter Records of the State

. Department of Assessments and Taxation of Maryland.

Bonus tax paid$ _- 20,00 - Recordingfeepaid$ __~ 20.00 _ Special Fee paid$
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- To the clerk of the . Cucuxt Céurt of

Queen Annes COunty
lT IS HEREBY CERTIFIED, that the within mstrument together with all indorsements thereon, has

been rec_ewed, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of thé said Departmeént at Baltimore.
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HENRY, NAIRSTON & PRICE
ATTORNEYS AT LAW
. EASTON, MARYLAND
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.LIPPINCOTT‘CHARTERS,'iNC.

ARTICLES OF AMENDMENT

Lippincott Charters, Inc., a close corporation ‘under

Corporation and Association Article Title 4 of the Annotated
{hereinafter

of Maryland called the Corporation),

01811-

hereby certifies to the State Department:of Assessments and..

Taxation that:

FIRST: - The Charter of the Corporation'-is "hereby

 amended by striking out Article SECOND of the Articles of .

| Incorporation and inserting in lieu thereof the follow1ng:

fSECOND: The name of the Corporation is:

 INTERNATIONAL SCHOOL OF SAILING, CHESAPEAKE, INC."

" SECOND: The above K amendment to the Articles of

Incorporation has been approved by the Board of Directors of

the Corporation and submitted to the stockholders thereof aE

J

a spec1al meeting at which said amendment has been approved-

by the stockholders of the Corporation by affirmative vote,:-
said meeting of the Board of Directors at which approval was

given having been held on the'15 day of June, 1983, and by,
the stockholders on the same date.

‘IN WITNESS WHEREOF,

| presents to be signed in its name and on' its behalf by its

5

.7

N
™~

the Corporation has caused these -

President and its corporate seal to be hereunto affixed and

attested by its Secretary on this. 2 day of }214: .

.|1983, and its President acknowledges that these Articles of

and, under the penalties of perjury, that the matters. and

Amendment are the act and deed of Lippincott Charters, Inc.,’

facts set forth herein with respect to authorization and.

approval.are true in all material respects”to‘the best of

information and belief.

INC.

ATTEST-'

7770114 j )5,,/4 , : | .BY..
/

LIPPINCOTT CHARTERS,

Lippi ‘
President

R chard W.
Se rf 3§¥
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1 HERELY CERTIFY THAT

s /’Z/// /Z/f"/ Changing its name to:
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approved and recelved for record by the State Department of Assessments and Taxatlon

of Maryland July 27, 1983 ' at 11302 gclock A« M. asinconformity

with law and ordered recorded. : J/" "

1 A810

Recorded in Libergéoj _ , folio , one of the Charter Records of the State
Department of Assessmean and Taxation of Maryland : : o o : v
,"l
" Bonus tax paid $ — Recording fee paid $ _20.00 Special Fee paid $ ‘ 5

‘drb. . To the clerk of the 'circuit Court of Queen Anne's C.ou'ﬁf'y
' T lS HEREBY CERT!F!ED that the within instrument, together with all lndorsements thereon, has
" been recelved, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the sald Department at Baltimore. o ' : o
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AMENDED ARTICLES OFhINCORPORATION.

. OF . .
c:NAVAL MEMORIAL COMMISSION OF MARYLAND, INC.

(A Nonprofit Non-Stock Corporation)

THIS IS TO CERTIFY:

HENRY, HAIRSTON & PRICE
ATTOANRY® AT LAW
"  EASTON. MARYLAND .

ﬂaddress' is Gum Thickets, Kent Point Road,

Maryland 21666,

FIRST:.

being at least eighteen (18) years of age

dand'being the sole incorporator, do hereby form a corpora-h

tion under and by virtue'of the General Laws of the State of

' ;Maryland by filing these Amended Articles of Incorporation

herein contained, before any organizational meeting of the
Board of Directors, there being‘no outstanding membership.

SECOND: The name of the corporation, which is herein--

| after called the FCorporation," is to be amended to read as;

'foliows:

THE NAVAL MEMORIAL COMMISSION OF MARYLAND, INC.

THIRD: The purposes for which the Corporation is

' founded,are as followsz

To take, hold, invest and reinvest any P=quest hereto-

fore given to it, and to receive, purchase or sell any other,

assets which shall be given, devised or bequeathed to or

.otherwise acquired by it, and to expend the net income and

"principal for the purposes'acquiring,_maintaining, managing,

and exhibiting naval memorials, and educating the public on

| various facets of naval history and operations.

aforesaid and

general purposes

FOURTH: - For the
limited to those purposes, the Corporatlon shall have the
following powers:

Y AL

MLXn ™ mmie ot preablin s o a -
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‘That I, Gloria A. Chamberlin,. whose post office-"

" Stevensville,

e

for a minor change in name. (CA2 605) and for other purposes -
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_MEHRY. HAIRSTON & PRICE
AYTOENRYE AT LAW
-lA..Tol. MARYLAND

A e D T S AL

-.(ii' To raise funds by public or private solicitation,'

7. or. by obtaining governmental grants, loans and subsidies

(Federal, State, ‘County and/or municipal).

(2) To purchase, lease, or otherwise acquire, hold,"

develop, improve, mortgage,7sell,Iexchange,'let,_manage'or

in any other manner encumber or dispose: of real or personal.

'i-property of every type and description.

13) To borrow or otherwise raise money for any of the

purposes of the Corporation, and to issue bonds, debentures,

| notes .or. other obligations‘of any nature and in any manner

.‘permitted by law for mOney s0 borrowed.

_(4) The aforegoing enumeration of the purposes, powers

and obJects of the Corporation is made in. furtherance, and

lnot in limitation, of the ' powers allowed a nonprofit -
_ corporation under the Corporationsland Associations Article -
- of'the'Annotated‘Code'of Maryland as such may exist from
.time to time.

FIFTH: The Corporation 15 not authorized to issue any

‘capital_stock. Members of the Corporation shall consist of

{its Board of Darectors; PROVIDED, HOWEVER, that said Board

of Directors may, by Bylaw, provide'for one or more classes

of . members or associate‘members, and the rights, powers,

: duties and obligations of each class.

SIXTH: The Corporation shall be a nonprofit organiza-"

tion. and none of the moneys, funds or properties of the

‘_Corporation,_or the increment therefrom, shall in any way

devolve upon or be payable to any member by virtue of

membership. 'No director or officer shall _be paid ,any

| salary, fee, commission or other emolument for services to

the Corporation in any respect as such director or officer.

No ‘part of the net income or principal received or managed_

by said Corporation .shall inure to the benefit of any

-2-
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HENRY, HAIRSTOH & PRICE

‘ATPORMRYS AT LAW
.A.To"-. MARYLAND

S j”{l'
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Trustee or member thereof except that the Corporation shall

be authorized and empowered - to pay,reasonable compensation

for services rendered.f'Being a director, trustee;'officer

or member. shall not prevent a person performing normal'

professional or business services for the Corporation being

paid.normal-compensation for such.services,_nor.shall any

director, trustee; officer‘ or'_member be ‘prohibited from

recovering expenses advanced on'behaif.of the Corporation.

.No director, trustee'or officer shall be paid.any salary,.

fee, commission or other emolument for services to the

Corporation in any respect as such director, - trustee ‘or

officer.f In the event of the dissolution or winding up of

said 'Corporation (whether voluntary or 'involuntary), its

| assets or funds remaining after the payment of its debts

qhall be paid over or distributed‘ as provided by the

.Corporations and Associations Article of the Annotated Code
of Maryland, Section CAS5- 208, -as the Board of Directors may
deem appropriate, to one. or more foundations, charitable
: corporations, edUcational"organizations, or organizations -

having similar aims and purposes, or to one or more " -

nonprofit corporations or associations, for similar

purposes, provided the precipient is recognized by the

Internal Revenue Service as one, the contributions to which -

are deductible as charitable contributions for purposes of

the United States Internal Revenue Code. |
The'Corporation will not,.as a_substantiai_part of its

activitlies, attemptlto influence legislation, or participatel

to any extent in a political campaign for or against any

| candidate for 'public office. Notwithstanding any _other'

provisionnof these Articles, the Corporation shall not carry .

on any other activities not permitted to be carried on (a)

by a corporation exempt ‘from Federal Income Tax under

ju0058
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Section 501.1c)'(3)'and 509Ila) (1)-of'the'Internal Revenue

Code ' of 1954 (or the corresponding prov1sion of any future

370l ot m e LT

.(United"States Internal -Revenue‘ Law); or (b) by a

N

corporation,, contributions to which are deductible under

Section 170 (e) (2) or 170 (b) (1)‘(A) (vi) of the Internal

,Revenue Code of 1954 (or the corresponding provision of any

future United States Internal Revenue Law) .

' -; : SEVENTH: . The post office Iaddress of the principal'

B o N T

T

office of the Corporation in this.State is c/o Gloria A.
"Chamberlin, Gum Thickets, ‘Kent Point Road, Stevensville, -
!Maryland 21666. The Resident Agent is Gloria A. Chamberlin,
i'whose address - is  Gum Thickets,_ Kent  Point Road,
'tBteyensv1lle, Maryland 21666, and who is a citizen of the
.State of Maryland and actually resides therein. o _ o
EIGHTH: ' The business and operation of theiCorporation i

I'is to be carried on in the.State'of Maryland;

NINTH: A. ' The Corporation shall be governed by a

Board of Directors consisting of twenty-one (21) persons, or.
of such greater or lesser number (but never less than one)_.
‘as the Bylaws may provide. |

B. Officers and other members of the Board of Trustees
shall be elected at such time and place and in such mannerm'
-'as the Bylaws shall prescribe.-
C.' The follow1ng named person ' shall act as the Board
of Directors until the first annual meeting of members of
'Corporation after incorporation, or until her.successor 1s'
duly cnosen and qualified: |

Gloria A. Chamberlin.

' TENTH:, 'This Corporation may, in its Bylaws, make any

MENRY. NAIRSTON & PRICE other 'provisions- or requirement for the management or

ATTORMEYS AT LAW

. IAIYONI. unnvl.ann ) conduct Of the business of the corporatlon' proviaed the

same be not - inconsistent with the provisions of these
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'_of the United States.

 _ELEVENTH: = These Articles of Incorporatioh may be

' thereof

IN WITNESS WHEREOF, I‘have hereunto”subscribed my hand

fi day of TQMLJA,/ -, 1983, and acknowledged-same to

be my act.

WITNESS'

<z/ C/MM

HENRY, NAIRSTON & PRICE |- -
ATTORNGY® AT LAW
RASTON, MARYLAND

U060

Afticles or contrary to the laws of the State of Ma:yland.or'

aménded by affirmative action of a majority of a quorum of
_the Board of'Direotors, and a majority of the total members - -

of the Boarad from time to time shall . constitute a quorum'

and afflxed my seal to these Articles of Incorporation this
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‘ ‘A Maryland Close Corporation,
. Organized Pursuant to Title Four of the
Corporations and Association Article of the.
o “Annotated Code of Maryland '

' ARTICLES OF INCORPORATION
FIRST: I, H. THOMAS PRICE, whose post office

address is 1670 Winchester Road, Annapolis, MD 21401, Anne
Arundel County, being at least eighteen (18 years of age,

- hereby form a corporation under and by virtue of the General
Laws of the State of Mayland :

SECOND.. The name of the corporation (Whlch is
hereafter called the'“Corporatlon“) is KENT ISLAND TRADING
CO., INC. .

THIRD: The Corporation shall be a close cor-
poration as authorized by Title Four of the Corporations and
Associations Art1c1e ‘of the Annotated Code of Maryland, as

- amended.

. FOURTH: The purposes for which the Corporation is
formed are: : :
(a) To engage in the business of purchasing,
selling and otherwise dealing in all
manner and types of goods or products
including groceries, meats and alcoholic,
beverages.

(b) .To engage in any other business or activity
and to exercise any power now or from time to
time hereafter permitted by the General Laws
of the State of Maryland relating to corpor-
ations, without regard to whether such business,
activity or power is approprlate to promote
and/or attain the other purposes set forth
in this Articler . ——  EARTa

.uasss

FIFTH: The post office address of the principal

- office of the Corporation in this State is Thompson Creek

Road and Route 50, Stevensville, Queen Anne's County, Maryland. .

.~The name and post office address
the Corporation in this State is

of the Resident Agent of
H. Thomas Price, 1670
Arundel County, Maryland

. Winchester Road, Annapolis, Anne

21401. Said Resident Agent is an individual actually residing

in this State.
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SIXTH: The total nﬁmber-oflsharee of capital

.stock which the Corporation has authority to issue is One

Hundred (100) ' shares of common stock, without par value.

. SEVENTH: The corporation elects to have no Board

me e e - amam —

| QHEY

of Directors. Until the election to have no Board of Directors

becomes effective, there shall be one (1) dlrector, whose

-~ name is H. THOMAS PRICE.

' _IN WITNESS WHERE F, I have signed these Articles
of Incorporatlon on the m,pday of ,ulx,_1983.

\L/ (W\/ fr-/

H Thomas Price

HES |

ACKNOWLEDGMENT

Pursuant to Section 1-302 of the Corporations and’

_Associations Article of the Annotated Code of Maryland, I

hereby certify the foregoing . Artlclff of/lncorporatlon to ‘be

e | WJWWK w,

H. Thomas Price
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wjth law and orderéd recorded. '
- Recorded in Liber &2 602~ follo , one of the Charter Records of the State
* Department of Assessments and Taxation of Maryland.
o ) , . _
. Bonus tax paid$ ___20.| Recording fee paid$ ___20.00___ Special Fee paid$
ORI L
"lnﬁu szt m g ov
) LUELQ ANRE'S COURTY
drb - Totheclerk of the . circuit . * Courtof Queen Anne's County |
o IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has.
y : béen received, approved and recorded by the Stéte Department of Assessménts and Taxation of Maryland.
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QUEEN ANNE S CUUNTY ASSOCIATION FOR RETARDED CITIZFN S INC.

ARTICLES UF AMENDMENTS

QUEEN ANNE S CUUNTY ASSOCIATION' FUR RETARDED CITIZEN S
INC.. a Maryland Corporation having 1t’s office in Queen

Anne’s County, Maryland (herein called the “Corporation"), .

hereby certifies to the State Department of Assessments.and

‘ Tavat1on of Maruyland that: _
' First ¢ The Charter of  'the Corporation iz hereby

amended by sStriking out the Corporation name set out in the’

Articles of ncorporation and Articles of Amendments
thereof and inserting in lieu thereof the followings
o Queen Anne’s County oc1atlon tor Hand1capped
crinene e B e WS, Vaslos
' Second = * The Charter of the Corporation is hereby
amended by striking out in it’s entirety part "h,"of
Article 3 of the Artlcles of Incorporatlon and Articles of
Amendment thereof. : :
Third ¢ The Executive Commitee of the Poard of the
Corporation. at a meeting ' duly convened on January 17,1983,
adopted a- resolution in which was set forth the foregoing
~amendments of  the charter, ' declaring that the said
amemdments of the charter uwere advxsable and directing that
they be submitted for action, thereon at a special meeting

of the members ot the. Corporation to be held on February

:s1>teenth nineteen hundred eighty three. )
Fourth :Notice setting forth the said amendments of
the charter and stating that a purpose of the meeting of
the members would be to take action thereaon,. was given as
reaquired by law ,to all members of the Corporation entitled
" +p vote thereonji and like notice was g1ven to all members
of the Corporation not entitled to vote thereon ., uwhose
contract rights as efpresslg set. forth in the charter: would
be altered by the amendments. The amendments of the charter
of the Corporation at csaid meeting was approved by the
members of the Corporation by the afflrmative vote of
_ two-thirds of all votes entitles to be counted thereon.
IN WITNESS THEREOF,Queen Anne’ County Association for
Retarded .Citizens Inc., has taused these presents. to be
. signed in 1its name and on behalf by it’s President’ or one

‘of its Vice-presidents and its corporate seal to the

hereunto affixed and attested by its 'Secretary' on

31996161

Queen Ahng’s Asso 1=tZif\for Retarded Citzens Inc.

"Pyf..s “A—{/A/\

Josepf i Crispino : Pr251dent-

Attest: MW( %/Wjﬁé_/ij

ecretary-—Kathleen C. Edwards
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I HEREBY.CERTIFY that on./J@AMKAY, Jé3etore me !
the subscriber ,a notary public of the State of Maryland :
in the County-. of Queen Anne’s, personally appeared Joseph \
Di Crispinoy, President of Queen. Anne’'s County Association :
for ' Retarded Citizens.Inc. & Maryland Corporation, and in
the name and on behalf of said corporation acknowledged the
. forgoing Articles of Amendments  to be the corporate act of ;
'said corporation and further made oath in due form of law .
that the matters and facts set forth in said Articles of ’
Amendments with respect to the approval thereof ard true to ;
the best of his knowledge information and belief. i
- uWitness my hand and notatial seal ‘,the day and year
. last above written. ‘ ' : :
Notary Public .
‘ GLORIUS HEATH
o e NOTARY PUBLIC STATE OF MARYLANDS
£.% . - ™ My Commission Expires July 1, 1983
. - : ‘
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ARTICLES OF AMENDMENT

e \((;leY SCT, § - " - oF
: 'm K3y CERTIFY THAR ¢ o ' o
/LZ/ 4 4 g/ w ) o QUEEN ANNE S COUNTY ASSOCIATION FOR RETARDED CITIZENS, INC.
Lo “}”:‘(’\‘;;?-) ""9»& ....... Changing its name tot o | _
45T AT ] /’/9
b J M QUEEN ANNE'S COUNTY ASSOCIATION FOR HANDICAPPED CITIZENS, INC.
. AN uenRnR 2 - - o L c : _
/;zaw#’aﬁf L2572,
OT\D LOOK 1(;; QUi / \;v\'
\‘ IIIN(\' _ ) ] ) . .
Lo L mareeu A 2 o7 weeeaeS Ol
Mdﬁ,ﬂl 41_3 ,__::-’.2“ b , : . - ) . .
. approved and received for récord by the State Department of Assessments and Taxatlon .
of Maryland '~ gyiy 18, 1983 at 10:22 o'clock A - M. as in conformity '
. with law and ordered recorded. - 5 -' ' ' o .
' o | R A7 : .
Recorded in Liber J bbr ~, folio O §ig‘of the Charter Records of the State
Départment of Assessments and Taxation of Maryland. ' .
" Bonustax paid$ —_____ Recording feepaid$ __20.00— Special Feepaid$ : : Ii
S - "’ -\!I g C\
“".'. J A I
\J.\.\ | K U.q‘lY |
. \_;\J‘-" i . '
L - ' _‘To the clerk of the Circuit . Court of Queen Annes County
f IT IS HEREBY CERTIFIED that the within lnstrument together with all indorsements théreon, has
. been received, approved and recorded by the State Department of Assessments and Taxation of Maryland. J
.o As WITNESS my hand and seal of the said Department at Baltimore. , '. g
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' ‘at a meeting duly convened and held ‘on July_llth,

-tion.
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CYNY INCORPORATED
A CLOSE CORPORATION

. ARTICLES OF AMENDMENT '

: CYNY INCORPORATED, a Maryland corporation having its-

principal office in Anne Arundel County, State of Maryland,

_(hereinafter called the “Corp0ration“), hereby certifies to the

State Department of Assessments and Taxation of Maryland, that:

FIRST- The charter of the CorporatiOn.is hereby N

: amended by

(a) Adding a new paraaraph to read as follows:
"The Corporation shall be a close corporation
‘as authorized by Section 4-201 of the Corpora=-

tions and Associations Article of the Annotated
Code of Maryland." '

' SECOND: The Board of Directors of the Corporation,
1983, adopted

a resolution in which was set forth the foregoing ‘amendment to

'.the charter, declaring that the said amendment of the charter
- was advisahle-and directing that it be submitted for action

:thereon at a'special meeting of the stockholders of the Corpora;

tion to be held on July 1lth, 1983,

THIRD:' Notice setting forth the said amendment of

" 'charter (or'a‘summary of the changes to be-effected by said

.;amendment of the charter) and stating that a purpose of the

meeting of the stockholders would be to take action thereon,
was given as required by law, to all stockholders of the Corpora-

The amendment to the charter of the Corporation as herein-

_above set forth was approved by.the'stockholders of the Corpora-
- tion at said meeting by the affirmative vote of all outstanding .

'stock of the Corporation.
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.. last above written.

%" My Commission Expires:

tlon as here1nabove set forth has been duly advlsed by the -
Board of D1rectors and approved by all stocPholders of the

Corporatlon.

IN WITNESS WHEREOF, Cyny Incorporated has caused

these presents to be. 51gned in its name on 1ts behalf by its

'Pre51dent or one of its V1ce-Pre51dents and 1ts corporate Seal

"to be hereunto affixed and attested by its Secretary or one of

its Assistant Secretaries,‘on July llth, 1983,

" ATTEST: . ~~ CYNY INCORPORATED

(atis?

YNWPHIA CARTER

STATF OF MARYLAND ANMNE ARUNDEL COUNTY To Wlt"

I HEREBY CERTIFY that on July 11th, 1983, before me"

the subscrlber, a notary public of the State of Maryland, in and

for the County of Anne Arundel, personally'appeared CYNTHIA

CARTER, President of CYNY Incorporated, a Maryland corporation,
and in the name and on behalf of said corporation'acknowledged
the foregoing Articles of Amendment to be the corporate act of

'said corporation and further made oath in due form of law that

the matters and facts set forth in said Articles of Amendment
with respect to the approval thereof are true to the best of
her knowledge, information and belief.

WITNESS my hand and Notarial Seal, the day a

. o : .,' 7 (
-~ o
27';nn?oa/ Azzzi«» y ——

. FOURTH: ' The amendment of the charter of the Cornora-

' (SEAL)

‘Notary PubIN&¥ g (0.

July 1, 1986 -
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ARTICLES OF AMENDMENT

3 . y . P

’é;: . .OF

\l‘h "y

. LGUEEN ANME'S cudNTY SCT.,

- / HEREBY CERTITY THAR  oyny INCORPORATED
s & /27/&,@%4/ . wAB

_ Y u*w FOR RECORD THIS | W
.. DAY o L2/ 11?§/AT25MW

RE ED IN

)

" RECORD BOOK. FORAUEEN ANNE'S
OUNTY
. . «crro
?775,4/«,'" ._f.:..t'ﬁ.;v_":".a'-#/éé P
4
approved and recelved for record by the State Department of Assasments and Taxation .

of Maryland - July 14, 1983 at 10 01 o'clock A-Maslnconformlty

‘

with law and ordered recorded.

' , Recorded In Liber 26 03 foho , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

. Bdnu_;lu_:xpal:dlsd Recordlngfe‘epalds_____l 20,00 Speclal.FeepaldS _
N ; ..‘ L
CLOREL L DR -
3 27 1 e S
SULLH A ra:‘t:éuﬁrr |
drb To the clerk of '—he _ c.{rcuit ' '  Courtof  Queen Anne'S-COUNTY

_IT IS HEREBY CERTIFIED, that the within Instrument, together with all lndorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland,

-

P

. AS WITNESS my hand and seal of the said Department at Baltlmore

%;&J%

A. 145743
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LONG POINT MALL, INC.

T A MARYLAND CORPORATION

" ARTICLES OF INCORPORATION

is 836 R1tch1e H1ghway, Suite 22, Severna Park, Maryland 21146,

‘Jbelng over e1ghteen (18) yeara of. age, hereby form a corporatlon

lunder and b) virtue of the: General ‘Lawa of the. State oF Maryland

|and-the Corporations and_Asaociatlona Article of the Annotated,Code

;oF.Maryland. o ' S -

l_: i ‘ SECOND. The name of the corporatlon (which 1a hereafter

referred to as the "Corporatlon") 1a LONG POINT MALL INC.

,THIRD: The purpoaea For.whlch the Corporatlon ia formed

b o (1) To own, operate and manage Long Point Mall in

e Paaadena, ‘Maryland and to that purpoee to engage in the buaineaa of

!

,managing 8 commercial proFeaaional office and retail property known

' as Long Point Mall and 1nclud1ng to that purpose all management

dPClSlOnS regard1ng acqu1sit10n, Flnanclng, leas1ng, and/or aala of|

.all ex1st1ng and new construct1on,'and expreaaly inclugin any

?1nterest in or conduct of busineas in the bu1ld1ng-now known and

Fdesignated as the Long Point Mall on that property at'the intersec-

tlon of Long Point Road and Mountain Road in Pasadena, Maryland.
(2) “ To do anything perm1tted by Sectlon'Z 103 of the
iCorporatlons and Assoclatlons Artlrla of the Annotated Code oF
‘Maryland, as-amendad From t1ma to time, and in particular to make
any act generally permitted of any Corporation purauvant to auch
Sectlon reasonably related to the purposes nbove or such other
‘purposes as the Board of Dlrectors may aubaequently select.
FOURTH: The post oFFlce address of the principal offlce
fof‘the-Corporation in thia State is Bennett\Point Road, Queenatown,

'

Maryland 21658, The name and post oFFlce addresa of the Re31dent

f{'Agent oF ‘the Corporatlon in thia State is Kenneth Michael Sm1th

oo - "

vy 4 Cl u'.f“

T ;: - . Q¢ U

W 8?AG€ 43 '. .. ]

FIRSl- I, Chrlstopher H. ‘Hill, whosahpost.office address|
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Law Omtel nr C
. "Chmtophcr Hurris Hill

Seveina Park Business Center
HA6 Ritchie Vwy,, Sulte 22
Severna Park, MD 21146
(301) 544.3904

) elghteen (18) 'yesrs of 8ge. .

. |be Four (4), whlch number may be 1ncreaaed or decressed pursuant to
" lithe By-Laws of_the quporatlon, but. ahsll never be less than three,

..provided thet:

lsre less than three atockholdera, the number of directors msy be

.ilese than three but not less than the number of atockholdere.
' annual meet1ng or until thelr successors sre duly chosen and

: quallfled are Michsel J. Cusimsno, Isabelle Cusimano, Kenneth

‘jthe ‘purpose of defining, limiting add teguleting'the.pewera 6F*the

clesses, Qhether'now or hereafter authorized;

U 8 PAGE 44
Benhett-Point Rosd, Queenatown, Msrylsnd - 21658, Ssid Reaident

Agent. 13 sn 1nd1vidual actually realdlng 1n thla Stste snd is over

FIFTH: The total number of ahsres of capitsl stock which
the'Corpo:ation‘haa-authority;to‘iaeue ia-five hundred (500) ahares
of common stock, without par velue.

' SIXTH- The number of Directors of the Corporatlon shall -

(1) If there ia no atock outatsnding, the number of
dlrectora msy be leas than three but not 1eas than one; snd

.(2)- If there is stock outatanding and 80 long ss there

The namea of the dlrectora who ahall act until the firat

Mlchael Smith, snd Nora Smith.

SEVENTH: -The fbllqwing provisions sre hereby sdopted for

Cofpo:etion snd of the directors snd stockholders:

(1) The Board of Directora of the Corporatioh ia hereby
empowefed to authorize the issuanee from time to time of shsres of
its. stock of sny class, whether now,er he;eafter,euthorized, or

securities convertible into shares of its stock of sny class or

(2) The Board of Directors of the Corporatlon may -

clssaify or reclaaalfy any unissued shsres by f1x1ng or alterlng in
any one .or more reapects, from time to time before isauvance of such
shares,_the bteferences, righta, voting owets;‘reatrietiona and
quslificsetians of, the dividends on, the times and prices of

fedemptieh of, snd the conversion rights of, such shsres.

T T TR




”The enumeration and definition of a particular power of
Jthe Board of Directora included in the foregoing ahall in no way be
limited or’ restricted by reference to or inference from the terma

Iof any. other clause of thia or any other article of the Charter of |

-the Corporation, or conatrued as or deemed by inference or other-'

'

wise in any manner to exclude or limit any powera conferred upon

P
i
N
*the Board of Directora under the General Lawa of the. State of
! :

Maryland or hereafter in force.

A (I .
_] EIGHTH. Except as may otherwiae ‘be provided by the Board of
'Directors of the Corporation, no holder of any aharea of the atock

of the Corporation shall have any pre- emptive right to purchase,
|
|SUbscribe~for, or otherwise acquire .any ahares of stock of the

| . ! .
Corporation of any class now or'hereafter'authorized, or any

: securities exchangeable for or convertible into such ahares, or any
o warrants or other instruments evidenCing rights. or optiona to
o

'subscribe for, purchase or otherwise . aCQUire.such shares.

i NINTH:(1) As used in this Article NlNTH, any word or worda

that are defined in Section 2-418 of the Corporations and Aaaocia-
tions Article of the Annotated Code’ of Maryland (the “lndemnifica-
‘tion Section"), as amended from time-to time, shall have the same

meaning as provided in the lndemnification Section.

(2) ‘The Corporation shall indemnify a present or former

1 .
:director or officer of the Corporation in connection. w1th a

proceeding to the fullest extent permitted by and in accordance

i
:with,the,lndemnification Section.
i ‘ , :

(3) With reapect to any corporate repreaentative other

ithan a preaent or former director'or officer, the Corporation may
indemnify such corporate repreaentative ‘An connection with a

(hmmﬁﬂﬂﬁﬁ“Hu|proceeding to the fullest extent. permitted by and in accordance

severna Bk lasiness (rulcl

nchie 11 Suik
\\mmvwaﬁo ‘with the lndemnification Section, provided, however, that to.the
[RIUR] -l-l -

extent a-corporate representative otheT than e present or former

|director or. officer successfully defends on the merita or otherWise
any proceeding referred to in subsections (b) or (c) of the
lndemnification Section or any claim, issue or matter. raised in

;auch proceeding, the Corporation ahall not. indemnify auch corporate

'
i areew yhnTy
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an Offices of: . |

Christopher Harris IH|||

Severna Pwk Buiners Cﬂllﬂ .

836 Riwchic Iiwy., Suite 22
Severna Park, MD 21146
(301) 443904

:proceeding,

- t 377
UBER

'repfeaantetiue othar than a ptaeent or former diractor or oFFicar

under tha IndamniFication Saction unlass and until it ahall have

. been determined end euthorized in the apecific caae by (i) an
'.effirmative vote at a duly constituted meeting of a meJority of the

~ |lBoard of Directora who were not pertiee to the proceeding; or (ii)

an affirmative vote, at .a duly constituted meeting of a meJority of
ell the ‘'votea caat by etockholdere who were not partiee to the . |
thetjindemnificetion of euch corporete repreeentetive
other than a pfeeent orlformerldineeter or officer‘is proper in the
circumatances. | |
- IN WITNESS WHEREOF

1 have eigned theae Articlee of

Incorporetion this 5}‘ dey of July, 1983 and 'L ecknowledge the

. |{[same to be my. ect,

WITNESS:

Chflist'epiWN R AIIT
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* ARTICLES OF INCORPORATION
oF
LONG POINT MALL, INC.
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approved and recexved for record by the State Department of Asswsments and Taxation

of Maryland . July 18,

with law and ordered recorded. - ' _ ‘5—

| | (3763
Recorded in Liber Qe O | foils “°* one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

"Bonus tax paid $ _ZM_ Recording fee paid $ 20.00 __ special Feepaid$

~ " To the clerk of the Cirneudt Court of Queen Anne's County

Jt 27-84 A w2 06y *rEEEAS AL

1983 "~ at’ ;17 - o'clock P. Masnnconformxty

IT 1S HEREBY CERTIFIED, that the thhm lnstrument together with all lndorsements thereon, has .

been recelved approved and recorded by the State Department of Assessments and 'l‘axatxon of Maryland

AS WITNESS my hand and seal of the said Department al Baltimore,
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'WATERSIDE LIVING, LTD. ' o =
' >

o ARTICLES OF INCO_RPORA-TION": ) o

. FIRST: I, CHARLES w COLLETT whose post ‘office address is Route .
1, Box 7§, Chester, Maryland 21619, belng at least eighteen (18) years of
' age, hereby. form. a corporation under and by virtue of the General Laws of
. the State of Maryland .

R SECOND . The name of the Corporation (hereinafter called the "Corpor-
ation"5 1s ‘
WATERSIDE LIVING, LTD

THIRD The purposes for which the Corporation is formed are: -
(1)" Regional 'sale and distributorship of Oceana Floatlng Homes

(2) To do anything permitted by Section 2-103.of the Corporations . .
- and Associations Article of the Annotated Code of Maryland as amended from *
time to time.

" 'FOURTH: The post office address of the prlnc1pal offlce of the Corpora-
tion In this State is Route 1, Box 7$, Chester, Maryland 21619. The name
and post office address of the Resident Agent of the Corporation in -this State
is . Charles W. Collett, Route 1, Box 7§, Chester, Maryland 21619. Said
Res1dent Agent is an individual res1d1ng in. this State ' '

A FIFTH The total number of shares of capital stock which the Corpora-
" tion has authorlty to issue is Five Thousand (5,000) shares, no par value

The Board of Directors of the Corporation is hereby empowered to B
~authorize the issuance from time to time of shares of its stock, without par
. ~'value, for such considerations as said Board of Directors. may deem advisable -
s 1rrespect1ve of the’ value or amount of such considerations, after first
. - ~obtaining the unammous approval of all stockholders of the Corporation

SIXTH: The number of Directors of the Corporation shall be Three (3),
which _number may be increased pursuant to the By-Laws of the Corporation,
- but shall never be less than Three (30). ' The names of the Dir ectors, who
. shall act until the first annual meeting or until their successors are duly
-~ chosen and’ qualified are: Charles Ww. Collett Virginia Ellen Ball Collett, and .
. Charles R. Barrett.

'SEVENTH: ' The .Corporation upon " unanimous approval of the -
‘stockholders reserves the right to make from time to time any amendments of
its charter which may now or hereafter be authorized by law.

L IN WITNESS WHEREOF, I do hereby acknowledge these Articles of Incor- -
. poration to be my act this L day of ’.)"uué‘ , 1983, and acknowledge
.same to be my act. - o

WITNESS:

. CwClleu

e i -

T PR e e i = o = —— -

A

o

= T L.

-~

._J._;;;,i -

LI L el 2 A wrim e A i binsly 2l R T 8 W 0 S S TR ¢

S R 55V
<




L UL’N ”o 8CT.

diang \ CERTIFY THAT
/ 24 /@(4‘ wmﬂ ARTICLES OF INCORPORATION
AL U IR TS ’

Y ‘*%// 1y % v 7 »7?7?1\

o ANG Ly )l'.x)

.or_'.

WATERSTDE LIVING, LID.

CER A ,,//,mf ¢ A e Z/? 4{5’/@( o S .-_'IMN 27-84 A gz;%s' *#h ok kS O

(()l\l' BOOK l\‘( [A1N "IN /NNL

"T\ N
P L CLE
;’77%;.; T, M,Aw
approved and received for’ record by the State Department of Assessments and Taxatlon
" of Maryland  July 14, 1983 at . 10346  o'clock Ae M.ésln conformity
w:ith law and ordered recorded. ' ' 72
P | ' ( I . -
Recorded in Liber  b() [ folio  , one of the Charter Records of the State
Department of Assessments and Taxation of Maryland. | ' '
‘Bonus tax paid$ —_20.00__ Recordingfeepaid$ __20:00 __ Special Fee paid$
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eireu:llt-‘ To the: clerk of the eireuit . Court of Queen Anne 8 County
' IT lS HEREBY CERTIFIED, that the within lnstrument together with all lndorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.
AS WITNESS my hand and seal of the said Department at Baltlmore
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©dear -' sir'
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m acror‘dam e with §3-1H -and §3-112 of‘ the Corpomtlon., and ‘5
/\...‘u utwn.x Artxcle of the Annotated Code of‘ Maryland. the Statc .
< Depurtment of Assessments and""laxatlon does hereby certif‘y that Articles. 4
o __-gh'_a,'g Emh-ﬂngg , _have been filed in this Office. :
1.) I‘he name of ea<_h party to the Artlcles is ,
— .'I!h.&.Sud.le_r.s:u_L‘Le. Bank_o.t_ua:;um_ma..nmu_mm¢rmn ' 1
S l
2) 'The name of tLhe successor and the location of its principal
ofl'ice in this State or if it has none; its principal place of business is ';:
‘e ——Mercantile Bankshares Corporation (Md Carp) Acquiring Corp
1
3) The Articles were accepted for record on une 17, 1983 _at 2310 PM
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CHESAPEAKE FILM PRODUCTIONS LIMITED PARTNERSHIP
LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE

This Limited Partnership reement and Certificate
is made and entered into this day of July, 1983,
effective as of the lst day of March, 1983, by and between
Tara H. Moore ("Moore"), Michael Price ("Prlce ) and
Elephant's Child Productions, Incorporated ("Elephant's
Child") as the General Partners, and Moore, Price, Kenneth
T. Wade, Sharon S. Wade and E.H. Hawkins as the Limited
. Partners.

EXPLANATORY STATEMENT

: The parties hereto, wishing to form a limited :
‘partnership under and pursuant to the laws of the State of
'Maryland, hereby constitute themselves a limited partnership
for the purposes and on the terms and conditions herelnafter
set forth., y

NOW, THEREFORE, in consideration of the mutual promises
of the parties hereto, each to the others, and of good and
o valuable considerations, receipt of which hereby is acknowledged
o it is mutually agreed by and between the parties hereto as
: follows:

o L SECTION I

Defined Terms

The defined terms used in this Agreement shall, unless
the context otherwise requires, have the meaning specified
in this Section I. The singular shall include the plural
and vice versa and the use of any gender shall be deemed to
be or include the other gender, whenever appropriate.

‘ Act - means the Maryland Revised Uniform Limited
Partnershlp Act as from time to time amended.

Additional Limited Partner - means any Person who
is admitted to the Partnership as an Additional Limited
Partner under the provisions of Section 6.1.

Affiliated Person - means, when used with reference
to a specified Person (i) any Person that, directly or
indirectly, through one or more intermediaries, con-
trols, or is controlled by, or is under common control
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with, the specified Person, (ii) any Person who is an
officer, partner, or trustee of, or serves in a similar
.capacity with respect to, the specified Person, or of which
the specified Person is an officer, partner or trustee, or
with ~respect to which the specified Person serves in a

similar

capacity, (ii1)

any Person

that'

directly or

indirectly,

is the beneficial owner of 5% or more of any

. judgment of the General Partners.
" not

class of equity securities of, or otherwise has a substan-
tial beneficial interest in, the specified Person, or of
which the specified Person is directly or indirectly the
owner of 5% or more of any class of equity securities in
which the specified Person has a substantial beneficial
~interest and (iv) any member of the Immediate Family of the
specified Person.

Agreement - means this Limited Partnership Agree-
ment and Certificate, as it may be amended from time to

time.

Available Cash - means, for any taxable year of
the Partnership, at the time of determination, Partnership
cash, demand deposits and short-term marketable securities,
reduced by such amounts as the General Partners shall deem
reasonably necessary to meet reasonably anticipated
expenditures or liabilities of the Partnership, including,
but not limited to, debts to Partners who are creditors of
the Partnership (including without limitation, the expenses
referred to in Section 5.3.D) and reserves for
replacements - and capital improvements for which adequate
provision has not otherwise been made in the reasonable
Available Cash shall
include proceeds from Caplital Contributions.
Avallable Cash shall be determined as provided above
whether any or all of the Capital Contributions shall have
been returned to the Partners pursuant to this Agreement.

_ Capital Account - means, as to any Partner or
class of Partners, the Capital Contribution actually made
by such Partner or class, plus all income, gain or profits
allocated to such Partner or class, and minus the sum of
(1) all losses or deductions allocated to such Partner or

class, (ii) all distributions to such Partner or class, and

(i11) all other payments to such Partner or class not
" ‘allowed as additions to the basis of Partnership property
or deductions from Partnership taxable income for federal
income tax purposes. Any question concerning a Partner's

Capital Account shall be resolved by applying principles-

consistent with this Agreement and the regulations promul=-

gated under Section 704 of the Code in order to assure that.

all allocations herein: will have substantial economic
effect. '
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- | ~ Capital Contribution - means the total amount of
cash contributed to the Partnership by each Partner. Any
reference in this Agreement to the Capital Contribution of

" 'a then Partner .shall include a capital contribution

previously made by any prior Partner for the Interest of
such then Partner except to the extent that the Interest
of any prior Partner shall have been forfeited or reduced

and the portion so forfeited not transferred to a.

successor Partner. The Capital Contribution of a Partner
shall be adjusted by any additional capital contribution

- made by such Partner.

Code - means the Internal Revenue Code of 1954,
as amended (or any corresponding provision of succeeding
law).

Consent - means a writing consenting to a speci-

- fied act or event.

Elephant's Child - means Elephant's child

Productions, Incorporated, a Maryland corporation.

Entity - means any general partnership, limited
partnership, corporation, joint venture, trust, business
trust, cooperative or association.

Film - means the narrative £ilm ‘concerning

Chesapeake Bay wildlife which 1is anticipated to be
produced, and sold or distributed by the Partnership.

. General Partners - means the Persons originally
named herein as the General Partners and any Ssuccessor
General Partner (s) admitted pursuant to the further terms
hereof. : .

Immediate Family - means with respect to any
Person, his spouse, parents, parents-in-law, descendants,
nephews,. nleces, brothers, sisters, brothers-in-law,
sisters-in-law, children-in-law, and grandchildren-in-law.

Incapacity (as used in Sections VI and VII, with
respect to a General Partner, and Section VI with respect
to a Limited Partner) - means the bankruptcy, dissolution,
death, or adjudication of incompetence (which term shall

- include, but not be limited to, insanity) of such Partner.

Interest - means the entire ownership interest
(which may be segmented into and/or expressed as a per-

centage of various rights and/or liabilities) of a Partner
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in the Partnership at any particular time, including the

right of such Partner to any and all benefits to which a

~ Partner may be entitled as provided in this Agreement and

in the Act, together with the obligations of such Partner
to comply with all the terms and provisions of this Agree-
ment and of the Act. ,

Limited Partner - means the Persons originally
named hereln as the Limited Partners and any Additional
Limited Partner(s) admitted pursuant to the further terms
hereof.

: Moore - means Tara  H. Moore, a resident of
Maryland.

Negative Capital Account of a Partner - means the
excess of the sum of (i) cash and the adjusted basis of
other distributions received from the Partnership by a
Partner and (ii) Losses allocated to the Partner, over the
sum of (x) the Capital Contributions of the Partner and (y)
Profits allocated to the Partner.

Notification - means a writing, containing the
information required by this Agreement to be communicated
to any Person, sent in accordance with the provisions of
Section 9.2 herein; provided, however, that any communi-
cation containing such information sent to such Person and
actually received by such Person shall constitute Notifi-
cation for all purposes of this Agreement. .

Partner - means any General Partner or Limited
Partner.. '

. Partnersnig - means this Limited PartnerShip,'as.
it.-may from time to time be constituted and amended.

Percentages of Interest - means the percentages
of Interest of the Partners in the Partnership set forth
opposite their respective names on. Schedule B attached
hereto and made a part hereof.

Person - means any individual or Entity, and the
heirs, executors, administrators, successors and assigns
of such person where the context so admits. .

Price - means Michael Price, a resident 'of
Maryland.

. Positive Capital Account of a Partner = means the
excess of the sum of (i) the CapItaL Contributions of the

-4 -
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Partner and (ii) Profits allocated tb the Partner, over (x)

cash and the adjusted basis of other distributions received

from the Partnership and (y) Losses 'allocated to the

" Partner.

Profit and Loss - means the profit and loss of the
Partnership for federal income tax purposes, determined as

of the close of the Partnership's taxable year, including,

where the context requires, related federal income tax
items such. as capital gain or loss, tax preferences,

investment interest, investment tax credits, cost recovery

and cost recovery recapture.
Property - means the Film.
SECTION II

Formation and Name; Principal Office and
Resident Agent:; Purpose; Term

2.1. Formation and Name

The parties hereto hereby agree to form a limited
~ partnership known as Chesapeake Film Productions Limited
Partnership pursuant to the provisions of the Act.

2.2. Principal Office and Resident Agent

A. The principal office of the Partnership
shall be located at Route 1, Box 147K, Queenstown, Maryland
21658. The General Partners may at any time change the
location of such principal office and may establish such
additional offices as the General Partners may deem desir-
able. Notification of the change of the principal office
shall be given to the Limited Partners.

B. The name and address of the resident
agent for the Partnership are Elephant's Child Productions,
Incorporated, Route 1, Box 147K, Queenstown, Maryland
21658.

2.3. Purpose

The purpose of the Partnership is to produce,
sell, distribute, hold, dispose of and otherwise deal with
the Film and to do all things necessary, convenient or
incidental to the achievement of the foregoing.

2.4, Term
The Partnership shall have a term beginning on

March 1, 1983 and shall continue in full force and effect
‘ =5 =
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until Décember 31, 2033, unless sooner terminated pursuant
to the further terms of this Agreement. . : '

SECTION III

Partners; Capital; CagitaiIACCOunts

3.1;, General Partners

. The General Partners of the Partnership are
those Persons listed on Schedule A attached hereto. Bach
General Partner shall contribute to the Partnership the
.cash set forth on Schedule A attached hereto. The Managing
General Partner shall be that Person so designated in
Section 5.1 hereof.. - ' :

3.2. Limited Partners

- , A. The Limited Partners of the Partnership
. are those Persons listed on Schedule A attached hereto.
- Each Limited Partner has or will contribute the cash set
forth on Schedule B attached hereto.

. B. Each Limited Partner shall, by his exe-
cution of this Agreement and its delivery to the General
Partners, as a condition of receiving any Interest in the
- Partnership, agree to be bound by all the terms and provi-

.8ions of this Agreement. : '

3.3. Pértnership Capital

. T A. An individual Capital Account shall be
maintained for each Partner. -

. B. No Partner shall be paid interest on any
Capital Contribution.

'C. Except as otherwise provided in this
Agreement, no Partner shall have the right to withdraw, or
receive any return of, his Capital Contribution.

, D. Under circumstances requiring a return
of any Capital Contribution, no Partner shall have the
" - right to receive property other than cash.

“E. 'No Partner shall be required to con-

tribute any additional capital to the Partnership.
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P. The Percentage of Interest of each part-.

ner shall be equal to the amount set forth for each Partner
on Schedule A hereto. -

SECTION IV

Profit, Loss and Distributions

4.1. Allocation of Profit or Loss and'Disérlbu-
tion of Available Cash, '

: ‘ : A. For any taxable year of the Partnership,
Profit shall be allocated as follows:

_ o : (1) If one or more Partners has a
Negative Capital Account, to such Partners, in proportion
to their Negative Capital Accounts, until all such Negative
Capital Accounts have been reduced to zero.

(2) Any Profit not allocated to reduce

Negative Capital Accounts to zero pursuant to Section -
4.1.A(1) shall be allocated to the Partners in proportion -

to the distribution of Available Cash pursuant to Section

.~ 4.1.C(4). In the event no Available Cash is distributable
- pursuant to Section 4.1.C(4), any such Profit shall be

allocated to the Partners in proportion to their respective .
Percentages_of Interest,. :

B. For any taxable year of the Partnership,
Loss shall be allocated as follows: :

_ (1) If one or more Partners has a
Positive Capital Account, to such Partners, in proportion
to their Positive Capital Accounts, until all such Positive
Capital Accounts have been reduced to zero.

(2) Any Loss not allocated to reduce
Positive Capital Accounts to zero pursuant to Section
4.1.B(l1), shall be allocated to those Partners ' whose
Capital Accounts are zero or were reduced to zero pursuant
to Section 4.2.B(l), pro rata, until their Capital Accounts

- have been reduced to the level of the Partner with the ,
smallest Negative Capital. Account. All of the foregoing

Partners shall then be allocated any Loss until all of
their Capital Accounts have been reduced to the level of
the Partner with. the second smallest Negative Capital
Account, and so on and so forth until the Negative Capital
Accounts of all Partners are equal.
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(3)

Any Loss not allocated to reduce

Pohlflbe ‘Capital

Accounts to zero pursuant

to Section

4.1.B(l) or to balance Negative Capital
to Section 4.1.B(2) shall be allocated to

ccounts pursuant
the Partners in

accordance with their respective Percentages of Interest,

‘C. For any taxable year of the Partnership,
Available Cash shall be distributed and applied by the
Partnership in the following order of prioritiess

(1) To the establlshment of any

reserves which the General Partners may deem

reasonably

necessary for contingent,

unmatured, or unforeseen liabil-

. ities or obligations of the Partnership.

(2) 'If prior to (i) any allocation of

Profit pursuant to Section 4.1.A(2),
tion of Profit pursuant to Section

but after any alloca-

4.1.a(1),

or prior to

(ii) any allocation of Loss, one or more Partners has a

Positive Capital Account,

to such Partners in proportion

to their Positive Capital accounts until all such Positive
Capital Accounts have been reduced to zero.

(3) If; after any allocation of Profit

or Loss and after

any distribution of Available Cash pur-

suant to Section 4.1.C(2),

one or more Partners has a

Negative Capital Account,

those Partners w

hose Capital

Accounts are zero shall receive cash,

Pro rata, until their

Capital Accounts have been

reduced to the level of the

Partner with the smallest Negative Capital Account. All

of the foregoing Partners

shall then be allocated any

proceeds until all of their Capital Accounts have been
reduced to the level of the Partner with the second small-
est Negative Capital Account, and so on and so forth until

the Negative Capital Accounts of all Partners are equal,

(4) Any excess shall be distributed as

follows:

(i)

have récouped an amount equal
to the Partnership, reduced

. prior

(in - time and priority)

until the Limited Partners
to their Capital Contribution
(but not below zero) by any

cash distributions to the

Limited Partners pursuant to Sections 4.1.C(2) and 4.1.C(3)

-.and this clause (i), 1008 to the Limited Partners, in

proportion to their respective Percentages of Interest;

7 (11)  until the General Partners
have recouped an amount equal to their Capital Contribu-
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tions to the Partnership, reduced (but not below zero) by
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any prior (in time and priority) cash distributions to the
General Partners pursuant to Sections 4.1.C(2) and 4.1.C(3)"

. and' this clause (11), 100% to the General Partners in
_proportion to their respective Percentages of Interest; and

_ (1ii) the balance therecf, 96% to
the Limited Partners, in accordance with their respective

- Percentages of Interest, and 4% to the General Partners in

accordance with their respective Percentages of Interest.

. 4.2. Liquidation or Dissolution.

A. In the event the Partnership is liquid-
ated or dissolved, the assets of the Partnership shall be
applied in the following order of priorities:

(1) To the payment of creditors of the

. Partnership, including Partners who are creditors of the

Partnership, for debts and liabilities of the Partnership;

(2) To the establishment of any
reserves which the General Partners may deem reasonably
necessary for contingent, unmatured or unforeseen
liabilities or obligations of the Partnership; and

(3) Thereafter in accordance with the
priorities set forth in Section 4.1.C.(2) through (4).

4.3. General

A. The timing and amount of all distribu-

tions' shall be as determined by the Managing General
Partner, o

B. All Profit and Loss of the Partnership

shall be allocated with respect to each taxable year of the

Partnership as of, and within seventy~-five (75) days after,
the end of such taxable year, unless such period |is
extended by the Managing General Partner.

C. All Profit and Loss shall be allocated,
and’ all distributions of cash shall be distributed, as the
case may be, to the Persons shown on the records of the
Partnership to have been Partners as of the last day of the
taxable year for which such allocation or distribution is
to be made, except that if a Partner sells, exchanges or
otherwise disposes of all or any portion of his Interest
to any Person who during such taxable year is admitted as

-9 -
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'An Additional Limited Partner, the Profit and Loﬁs shall
- - be allocated between the transferor and the transferee on
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the basis of the number of days of the taxable year 1in
which each was a Partner. '

D. The methods set forth hereinabove by.

- which Profit and Loss,

and distributions are allocated,

apportioned and

paid are hereb

- each Partner as an express cond

Y expressly consented to by
ition to becoming a Partner.

SECTION V

~Managing General Partnerj Rights, Powers and Duties

S.1. All General Partners shall have a percentage
vote 1in Partnership matters equal to their respective
Percentages of Interest. Whenever a vote, agreement,
decision, action or determination respecting the ‘manage-
ment, operation or control of the Partnership is required

to be made, it shall be made, unless otherwise provided
“herein, upon the concurrence of General Partners whose

respective Percentages of Interest are

percent (50%) of the total Percentages of Interest held by
The Partners recognize, however,

all General Partners.

greater than fifty

that {s in the best interest of the

Partnership and the

Partners to facilitate

affairs of the Partnershi
Managing General Partne
Elephant's Child is hereb
Partner of the Partnershi

p by designating and appointing a

| 9

the

to

conduct of the

be

responsible

day-to-~-day

therefor,

p.

Y appointed the Managing General
In addition to the powers now

- administer and operate the business and affairs of the
- Partnership for the purposes herein stated, to make all

or hereafter granted the General Partners, including the
Managing General Partner, under applicable law or which are
granted the General Partners under any other provisions of
this Agreement, the Managing General Partner shall have
full, exclusive and complete discretion, power and author-
ity, subject in all cases to the other provisions of this
Agreement (such as, e.q., Section 5.2 hereof) and the
requirements of applicable law, to manage, control,

decisions affecting such business and affairs, and to adopt
such accounting rules and procedures as it deems appropri-
ate in the conduct of the business and affairs of the
Partnership. ' y

5.2.. Restrictions on Authority

A. The General Partners shall have no
authority to perform any act in violation of any applicable

- 10 -
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law or regqulation, nor shall the General Partners, without
the consent of the Limited Partners, have any authority,
except as permitted in this Agreement, to do any act
required to be consented to or ratified by the Limited

Partners under the Act.

: B. The Managing General Partner shall not
have any authority to do any of the following acts without
the consent of Limited Partners owning more than 50% of
the Limited Partner Percentages of Interest: (1) to enter
into a contract to sell, distribute or market the Film; or
(2) to sell, assign or otherwise transfer any interest in,
or right to, the Film. .

5.3. Personal Services: Other Activities

A. The General Partners shall receive no
salary or other compensation for serving as General Partner
except as herein expressly provided. The General Partner
shall be entitled to reimbursement for out-of-pocket

expenses incurred in connection with the activities of the-

Partnership.

B. Any Partner may engage independently or

.with others in other business ventures of every nature and

description and neither the Partnership hor any other
Partners 'shall have any rights in and to such independent
ventures or the income or profits derived therefrom.

C. Any Partner may lend money to and trans-.

act other business with the Partnership and, subject to
applicable law, has the same rights and obligations with
respect thereto as a person who 1s not a Partner.

D. It is the intention of the parties hereto
that. Moore shall be the primary writer of the narrative for
the Film and Price will be the primary cameraman and
photographer for the production of the Film. Price will
be entitled to reimbursement for his living expenses while

performing such work for the Partnership, not to exceed

$1,304 per month, during the period of from March 1, 1983,
until the earlier to occur of February 29, 1984, or the
date on which Price's work in connection with the Film has
been completed.

5.4. Business Management and Control

' A. The General Partners shall have the
exclusive right to manage the business of the Partnership.
No Limited Partner (except one who may also be a General
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Partner, and then only in his capacity as a General Part-
ner) shall take part in the control of the business of the

0811

Partnership or have any right or authority to act for or

bind the Partnership except as required by law.

B. Notwithstanding anything to the contrary
otherwise contained in this Agreement, the Managing General
- Partner shall have the full power to execute, for and on
behalf of the Partnership, any and all documents and
instruments which may be necessary or desirable to carry
on the business of the Partnership, including, without
limitation, any and all contracts, leases, and promissory
notes pertaining to the Partnership's assets or obliga-
tions. No person dealing with the Managing General Partner
need inquire concerning the validity or propriety of any
document or instrument executed in the name of the Part-
nership by the Managing General Partner, or as to the
authority of such Managing General Partner executing the
- same. The execution by a Managing General Partner of any
such document or instrument prior to the execution hereof

" 1s expressly ratified and confirmed.

5.5. Duties and Obligations

The General Partners shall be under a fiduciary
duty to conduct the affairs of the Partnership in the best
interests of the Partnership, including the safekeeping and
use of all Partnership funds and assets and the use thereof
for the benefit of the Partnership. The General Partners
.shall at all times act in good faith and exercise due

~diligence in all activities relating to the conduct of the
business of the Partnership. The General Partners shall

take all actions necessary or appropriate to protect the

interests of the -Limited Partners.

5.6. Liability of General Partnérs
IndemnIE!catIon

: o A. The General Partners shall not be liable,
responsible, or accountable, in damages or otherwise, to
the Limited Partners for any act performed by the General
Partners within the scope of the authority conferred on the
General Partners by this Agreement, except for acts of
malfeasance or gross negligence or for damages arising from

any wilful misrepresentation or wilful breach of a war-

ranty. In the event of a wilful misrepresentation or
wilful breach of warranty, damages recoverable by any
Partner shall be limited to the amount of his Capital Con-

tribution less all Partnership distributions made pursuant

to Section IV theretofore received by such Partner.

-12 -
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: B. Any General Partner shall be entitled to
indemnity from the Partnership for any act performed by

~such General Partner within the scope of the authority

conferred on the General Partners by this Agreement, except

- for acts of malfeasance or gross negligence or for -damages
arising from any misrepresentation or breach of warranty,
provided that any indemnity under this Section shall be
provided out of and to the extent of Partnership assets
only, and no Limited Partner shall have any personal lia-
. bility on account thereof beyond his Capital Contribution.

SECTION VI

Transferability of Partners' Interésts

6.1. Admission of Successor or Additional
General Partners

. A. No person shall be admitted as a succes-
sor or additional General Partner unless the Consent of a
majority-in-Interest of the Limited Partners (unless the
" Act requires the Consent of a greater percentage of the
- Limited Partners) to such admission has been obtained.

6.2. Transfer of General Partner's Interest

A. No General Partner shall have the right

voluntarily to retire or withdraw from the Partnership -

unless the Consent of a majority-in-Interest of the Limited
‘Partners to such voluntary retirement or withdrawal is
obtained. '

B. No General Partner shall have the right

to sell, exchange, or otherwise dispose of all or any por=

tion of his Interest unless the assignee or transferee of
all or a portion of the Interest of the General Partner |is
admitted as a successor or additional General Partner to
the Partnership pursuant to the provisions of Section 6.1,

6.3. Incapacity of a General Partner

A. In the event of the Incapacity of a
General Partner who is not then the sole General Partner,
(1) the remaining General Partner(s) within ninety (90)
days after such event, may elect in writing to continue the
Partnership and give Notification of such action to the
Limited Partners or (ii) within ninety (90) days after such
event, all Partners may agree in writing to continue the
business of the Partnership and to the appointment, effec-
tive as of the date of such event, of one or more addi-

- 13 -
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- tional Génefal Partners. If the remaining General Part- '

ner(s) elects to continue the Partnership under clause (i)
above or 1if all the Partners agree to continue the Part-
nership and appoint additional General Partner(s) under
clause (i1) above, the General Partner(s) shall make such
amendments to this Agreement and such filings as are

‘necessary to reflect the fact such Incapacitated General

Partner has ceased to be a General Partner and that the
remaining General Partner(s) has elected to continue the
business of the Partnership or that all the Partners have
agreed to continue the business of the Partnership and to

. the appointment of the additional General Partner(s).

. B. In the event of the Incapacity of a sole
General Partner, the Partnership shall be dissolved and
liquidated pursuant to the provisions ‘of Section 7.2.A
unless within ninety (90) days after such event, all Part-

ners agree in writing to continue the business of the

. Partnership and to the appointment,

effective as of the

date of such event,

of one or

more additional General

~Partners.

The additional General Partner(s) shall make
such amendments to this Agreement and such filings as are
necessary to reflect the fact that such Incapacitated
General Partner has ceased to be a Gerieral Partner and that
all the Partners have agreed to continue the business of
the Partnership and to the appointment of the additional
General Partner(s).

C. Upon the Incapacity of a Generdl Partner,
such General Partner shall immediately cease to be a
General Partner, and his Interest as a General Partner
shall be converted to a Limited Partner Interest of a new
class. Such conversion shall not affect anv rights or
liabilities of the incapacitated General Partner, except
that such General Partner shall no longer participate in
the management of the Partnership.

6.4. Liability of a Withdrawn General Partner

A. Subject to the provisions of Section 5.6,

- any General Partner who voluntarily withdraws or retires

from the Partnership shall be, and remain, liable only for
all obligations and liabilities incurred by him as General
Partner prior to the time such withdrawal or retirement:
becomes effective. :

B. Any General Partner who sells, exchanges,
or otherwise disposes of all or any portion of his Interest
shall be, and remain, .liable for all obligations and lia-

-bilities incurred by him as a General Partner prior to the

cw- | (5“)
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time'the Sdmission of the assignee or transferee of all or

a portion of the Interest of the General Partner as a suc-

cessor or additional General Partner to the Partnership is
effective. _

- C. The personal representatives of any
Incapacitated General Partner shall be, and remain, liable
for all obligations and 1liabilities 1incurred by such

General Partner prior to the date of such Incapacity.

6.5.. Transferability of Limited Partners'
_ Interests '

A.  No Person shall be admitted as an Addi-
tional Limited Partner, transfer any or all of his Interest

or assign any interest in the Profit, Loss, Available Cash

or distributions from the Partnership unless the Consent
-of - the General Partners has been obtained to such action.

B. A Limited Partner may grant the right to
become an Additional Limited Partner to an assignee of all
or any part of his Interest only upon the terms and condi-
tions of this Section VI.

C. The parties hereto agree that, notwith-
standing Section 6.5 above, no Partner may sell, assign or
transfer his Interest without giving the other Partners
the right to purchase such Interest for an agreed upon
price or at the price at which it would be sold, assigned
or transferred to a third party, whichever is less.

D. Nothing herein shall be construed to
relieve a Limited Partner, who sells, exchanges, 'or
otherwise disposes of all or a portion of his Interest, of

any. obligations or liabilities to the Partpership under

this Agreement.

6.6. Incapacity of a Limited Partner

In the event of the Incapacity of a Limited Part-
ner, his successors, assigns, or personal representatives
shall have all the rights of such Limited Partner for the
purpose of settling or managing his estate or property.
The Incapacity of a Limited Partner shall not dissolve the
Partnership. '
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- SECTION VII

Dlssolution, Liquidation and Terminatlon ot the
Partnership .

. 7.1. Events Causing Dissolution
The éartnetship shall continue in effect untillﬁhe

-~ date set forth in Section 2.4 hereof, except that the.'
Partnership shall dissolve prior to such date upon the
._happening of any of the following events: .

(1) the Incapacity of a General Partner who .

is not then the sole General Partner unless an election to
continug the Partnership referred to in Section 6.3.A is

. madey

, (11) the Incapacity of a sole General Part-
ner unless an election to continue the Partnership referred
to in Section 6.3.B is made;

(1i1) the election by the General Partners

to dissolve the Partnership with the Consent of Partners
owning greater than 50% of the Percentages of Interest;

(iv) the sale of all of the Property; and

(v) the happenlng of any other event causing
. the dissolution of the Partnership under the laws of the
. State" of Maryland. o

' Dissolution of the Partnership shall be effective on the

day on which the event occurs giving rise to the dissolu-
tion, but the Partnership shall not terminate until the
Partnership's Certificate of Limited Partnership has been

'. cancelled and the assets of the Partnership have been’ dis-
. tributed as provided in Section 7.2.

7.2. Llquidation

A. As soon as practicable after the disso-
,lution of the Partnership, the General Partner(s) (or, in

the event of the Incapacity of a sole General Partner, any
Limited Partner) may give Notification to all the Limited
Partners of such fact and shall prepare a plan as to
whether and in what manner the assets of the Partnership
shall be liquidated or transferred to a successor Entity.

Upon the agreement of all the Limited Partners, the assets '

of the Partnership, subject to its liabilities, shall be

- transferred to a successor Entity upon such terms and

- 16 -
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conditions as have been agreed upon. All expenses incurred
- in the reformation, or attempted reformation, of the Part-
nership shall be deemed to be expenses of the Partnership.

’ " B. Except as expressly provided by vote of
the Limited Partners pursuant to Section 7.2.A, upon dis-
solution of the Partnership, the General Partner(s) or, in
the event of the Incapacity of a sole General Partner, any
Person(s) designated by a majority-in-Interest of the
Limited Partners (in either event, the "Liquidator®), shall
‘liquidate the assets of the Partnership, apply and distri-
bute the proceeds thereof, in accordance with Section 4.3
and cause the cancellat'ion of the Partnership's Certificate
of Limited Partnership. A General Partner or an Affiliated
Person may purchase such assets with the consent of a
majority-in-Interest of the remaining Partners.

C. Notwithstanding the provisions of Section

7.2.B, in the event the Liquidator shall determine that an
immediate sale of part or all of the Partnership assets
would cause undue loss to the Partners, the Liquidator, in
- order to avoid such loss may, after having given Notifica-
tion to all the Limited Partners, either defer liquidation
. of and withhold from distribution for a reasonable time
any assets of the Partnership except those necessary to
satisfy the Partnership's debts and obligations.

SECTION VIII

~ Books, Records, Accounting, Tax Elective Costs

8.1. Bank Accounts

All funds of the Partnership shall be deposited

‘in. {ts name (or such other name as shall be designated by

the Managing General Partner) in such bank account or
accounts as shall be designated by the Managing General
Partner. Checks shall be drawn on the Partnership
checking account for Partnership purposes only, and shall
require such signature or signatures as the Managing
General Partner may, from time to time, determine. -

8.2.  Books and Records

“A. The records of the Partnership shall be
kept at the principal office of the Partnership in accor-
dance with the applicable. provisions of the Act. Each
Partner shall at all reasonable times and upon prior rea-
sonable notice to the Managing General Partner have access
thereto. The books shall be kept on the cash receipts and

s . - VP)
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dlsbu:éements method or the accrual method, as the Managing
General Partner may determine., The fiscal year of the
- Partnership shall be the calendar year. ‘

\

0817

B. Within seventy-five (75) days after the

end of each taxable year, the Managing General Partner
'shall send to each Person who was a Partner at any time

during the taxable year then - ended an annual report

containing: (i) a statement of financial condition of the
Partnership as of the year then ended, a statement of
Profit and Loss of the Partnership for the year then ended,
and :a statement of source and application of funds of the
Partnership; (ii) Such tax information as shall be neces-
sary for the preparation by each Partner of his federal
income and other tax returns; and (iii) a report summariz-
ing the fees and other remuneration paid by the Partnership

to the General Partners or any Affiliated Person in respect

. of such taxable year.

8.3. Special Basis Adjustment

In the case of a distribution of property made in
the manner provided in Section 734 of the Code, or in the
case of a transfer of a Partnership interest permitted by
this Agreement made in the manner provided in Section 743
of the Code, the Managing General Partner, on behalf of the
Partnership, may, at the Managing General Partner's sole
option, file an election under Section 754 of the Code in
accordance with the procedures set forth in the applicable
. Treasury Regulations. If such an election is filed, the
Managing General Partner will at no time be required to
provide any additional accounting or tax information with
- respect to any adjustment to basis for any Limited Partner.

SECTION IX

General Provls;ons

9.1 Assuiances

A. The Limited Partners hereby agree to
- '‘execute all such certificates and other documents conform-
ing hereto and to do all such filing, recording, publishing
and other acts as may be deemed by the General Partners
- appropriate to comply with the requirements of law for the

formation and operation of a limited partnership and any

amendment or cancellation of any certificate thereof.

: B. Each Limited Partner hereby agrees to
execute, and deliver to: the General Partners within five

- 18 -
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(5) dajs after receipt of the General Partners® written
request therefor, such statements of interest and holdings,
designations, powers of attorney and other 1instruments

‘which the General Partners shall deem necessary to comply

with any 1laws, rules and regulations relating to the
acquisition or holding of the Property.

9.2. Notifications'

- A. Unless specifically otherwise. provided
herein, all Notifications required or permitted to be given
pursuant to this Agreement shall be in writing .and .shall
be considered as properly given or made if mailed from
within the United States by first class mail, postage
prepaid, or if sent by prepaid telegram and addressed, if
to a General Partner, at the Partnership's principal office
and to such address of the General Partner shown following
his name on Schedule B hereto, and if to a Limited Partner,
to the address set forth following his name on Schedule B
hereto. Time periods shall commence on the date of mailing
of a Notification. Any Notification which is required to
be given within a stated period of time shall be considered
timely if postmarked before midnight of the 1last day of
such period. Any Limited Partner may change his address
by giving Notification in writing stating his new address
to the General Partners and a General Partner may change
such General Partner's address by gliving such Notification
in writing stating the new address to all Limited Partners.
Commencing on the tenth day after the giving of such Noti-
fication, such newly designated address shall be such
Partner's address for the purposes of all Notifications
required or permitted to be given pursuant to this
Agreement. '

9}3. Applicable Law

This Agreement shall be governed by and construed
in accordance with the laws of the State of Maryland.

9.4. Paragraph Titles

The headings herein are inserted only as a matter
of convenience and reference, and in no way define, limit
or describe the scope of this Agreement, or the intent of
the provisions thereof.

9.5. Binding Provisions

This Agreement is binding upon, and inures to the
benefit of, the parties hereto and their respective heirs,
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‘Interest of the Limited Partners;

" Proflits,

- Capital - Transaction and Profits and Losses,

the

* this Agreement which are valid,

wr 8 .?AGE 70

executors, administrators, persdnal and legal representaé

tives, successors and assigns, to the extent, but only to
the extent, same is provided for in accordance with, and
permitted by, the provisions of this Agreement.

9.6, Amendment

Except as expressly provided otherwise
herein, this Agreement may not be amended without the
written consent of the General Partners and a majority-in-
provided, however, that
without the written consent of all Partners adversely
affected thereby: (i) no such amendment may enlarge the
obligations or diminish the rights of any Partner under:
this Agreement, modify the allocation of distributions of
Losses, Available Cash, or net proceeds from a
Capital Transaction, or modify the method of determining
distributions of Available Cash, net proceeds from a
(ii) no such
amendment may modify the purposes of the Partnership or,
(1i1) no such amendment may modify this Section 9.6.
Except as set forth in this Agreement or the Act, all
voting required by law shall bind all Limited Partners if

approval of a majority-in-Interest of the Limited
Partners is obtained.

9.7. Separability of Provisions

Each provision of this Agreement shall be con-
sidered separable and (a) if for any reason any provision
or provisions herein are determined to be invalid and con-
trary to any existing or future law, such invalidity shall
not impair the operation of or affect those portions of
or (b) if for any reason
any provision or provisions herein would cause the Limited
Partners to be bound by the obligations of the Partnership

‘under the laws of the State of Maryland as the same may now

or hereafter exist, such provision or provisions shall be
deemed void and of no effect.

9.8. Venue,

The venue for any suit involving this Agreement
shall be in the State of Maryland.

9.9. Counterparts.

This Limited Partnership Agreement and Certificate
may be executed in one or more counterparts, each of which
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éhall be deemed an original, and, when taken together,
shall constitute one and the same instrument.

IN. WITNESS WHEREOF, the General Partners and the
Limited Partners acknowledge that this Limited Partnership
Agreement and Certificate in their act, and further
acknowledge under penalty of perjury, to the best of their

. knowledge, information and belief, that the matters and

facts set forth herein are true in all material respects,

and that they have executed this Limited Partnership
- Agreement and Certificate the day and year first above

written.

ATTEST: - ELEPHANT'S CHILD PRODUCTIONS,

INCORPORATED

\/%7/45»3____ ' BYQ-&,“J/V}QDP—L, (SEAL)

s Secretary t "¢ President

- MANAGING GENERAL PARTNER =

Easaﬂ (1 lbtﬁL(SEAL)
TARA H. MOORE

WITNESS:

. 0820

| ﬁ’ﬁ)ﬁm/ B — (sau.l)'

MICHAEL PRICE

- GENERAL PARTNERS -
WITNESS:

TARA H. MOORE

| : Z _. . - /L [,{ ﬂ]..;rL(sm)

MICHAEL PRICE ~
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SCHEDULE A

Nanes_and Addressas

General Partners

Tara H. Moore
. Box 147K, Route 1 -
' Queenstown, Maryland 21658

Elephant s Child Production,

Incorporated
Box 147, Route 1
.Queenstown, Maryland 21658

' Michael Price

Box 147, Route 2
Trappe, Maryland 21673

Limited Partners

Tara H, Moéra
Box 147K, Route 1
Queenstown, Maryland 21658 -

Michael Price
Box 147, Route 2
Trappe, Maryland 21673

K. T. Wade

1090 Vermont Avenue, N.W.
Suite 420 -
Wwashington, D.C. 20005

Sharon S. Wade

1090 Vermont Avenue, N.W.
Suite 420
Wwashington, D.C. 20005

E. H. Hawkins
Box 520, Route 4.
Easton, Maryland 21601

Capital

Contribution

$ 10.00

- $ 10.00"

$ 20.00

$25,000.00

slsxo,ooo.oo'a

$10,000.00
. $10,000.00

$ 5,000.00

8 P4k 73

Percentaqé of
Partnership
Interest

‘1%

1%

2%

44.84%
30.33%

8.33%
8.33%
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CERTIFICATE OF LIMITED PARTNERSHIP
oF .

CHESAPEAK_E FILM PRODUCTIONS LIMITED PARTNERSHIP

“received for record August 25, 1983 - . 91/ ot 3,54 pM
and recorded on Fihn No. 2 MB - Frame No.0799 one of

the limited partnership records of the State Department of Assessments and Taxation of Marylnnd.'

To the clerk of the Cinewit court of Queen Annes County

A4 N? 1158

KAR 13-B4 % 21696 #ew#£17S(

~ Fee Paid $§o.00 KR 13-84 A 521696 *#* #1750
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ConhN AHES COUNTY, SCT.

-1 HEKEI%IFY THAT ' o . o .,
CHIS é(’f-/ 1. / ..... AS ' .
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»AY OF M‘) ...... a2 BT m.
E .. .ovoveerns AND REQORDED IN ,
Liner 22N 8, LAY, 5//4?/ 2
LECORD BOOK FOR QUEEN ANNE'S :
COVNTY

' CLERK
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CHARLES E. SMITH, P.A.

~ARTICLES OF REVIVAL

~ Charles E. Smlth, P.A., a Maryland Corporation
having its principal office in Queen Anne's County, Maryland
(hereinafter called the Corporation), hereby certifies to
the STATE DEPARTMENT.OF ASSESSMENT AND TAXATION OF MARYLAﬁD
that: |
| Fifst:' The charter of the Corporation was forfeitgd'

on October 14, 1982, for failure to file a supplemental

il AND TAXATION OF MARYLAND, and these Articles of Revival are

for the purpose of reviQing and reinstating the charter of
the Corpofation.'

Second: The name of the Corporation at the time
of the forfeiture of its charter was Charles E. Smith, P.A.

Third:' The name which the Corporation will ﬁse
after revival is Charles E. Smith, P.A. . .

| Fourth: (a) The Post Office address of fhe principal

office of the Corporation in the State of Maryland is P.O.
Box 147, Grasonville, Queen Anne's County, Maryland 21638,
and said principal office is located in the same County in
which the principal office of the'Corporation wés located at

the time of the forfeiture of its charter.

{b) The name and.post_office address of fhe

resident agent of the Corporation in the State of Maryland

is Charles E. Smith, P.O. Box 147, Grasonville, Maryland
21638, Queen Anne's County, Maryland. Said resident ageﬂt

is a citizen‘actually residing in this State.

fifth: At or prior to the filing of these Articles

of Revival, the Corporation has:

returniﬁForm No. 25) with the STATE DEPARTMENT OF ASSESSMENTS -
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(a).Paid all fees required bj Law:

(b) Filed all annual reports which should have

been'filed'by:the‘Corporatioh_if its charter had not been

forfeifed;

(c) Paid all State and local taxes (other'than-
taxes'on real estate) and all interest and penaities'which,
irrespectiveIOf any pefiod of limitation oﬁherwisé prescfibed
by.iaQ affecting the cbllection-of any part of such'taxes,
would have been payable by the Corporation if its charter
had not been forfeited.

The undersigned who were respectiﬁely the last
acting president and secretary of tﬁe corpération severally

acknowledge the Articles to be their act.

N ( -
Last Acting §eér§eary < :
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FEN ANNES COUNTY, SCT.
_ 1 HEREBY CERTIFY THAT |
LCLES OF REVIVAL ~ to/omed, ... wa:
ECEIVED FOR RECORD THIS /g_?ZZx

oF et ORY UG At

CHARLES E. SMITH, P.A. e AND REGOBDED IN

BER L2007 {0 .8, AW e

BC ORD BOOK FOR QUEEN ANNE'S

.-Iv-'r\Il-:\ ;v'_l'-\ﬂ
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Gy rael S CCUNTY | EAR 1381 A 21697 *teksaS M

approved and received for record by the State Department of Assessments and Taxation
of Maryland  August 25, 1983 at 9:01 o'clock A. M.asinconformity

Al

with law and 6rdered recorded. 3

Recorded in Liber 160§, 101623 Cone of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

" Bonus tax paid$ ___ Recordingfeepaid$ 20,00 __ Special Feepaid$ 30,00

: To t.he clerk of the Cthuu'.t .' Court of Queen Annu Cou,n,ty
_ ' _IT IS HEREBY CERTIFIED, that the within instrument, together w1t.h all indorsements thereon has
. been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.
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:QES}- R SPECIALTY PRODUCTS CORPORATION |

.+ Jaly 20, 1983.

..OATTEST ' SPECIALTY'PRODUCTS CORPORATION

\/ﬂ//é M oo/ 259

ARTICLES OF AMENDMENT

Spec1alty Products COrporat1on, a Maryland close corporat1on'
hav1ng its principal office in Queen Anne County, Maryland,
hereby certifies to the State Department of Assessments and
Taxat1on of Maryland that: '
| FIRST: The charter of the Corporation.is hereby amended by
'str1k1ng out°paragraph "SECOND" and inserting in lieu thereof

the following:

SECOND: The name of the corporation (which is
here1nafter called the Corporation) is SPROCOR INc,

i m

SECOND: The amendment of the charter of the Corporation as
here1nafter set forth has been duly advised by the board of
diregtors and approved by the stockholders of the Corporation.

[

b P

“IN WITNESS WHEREOF: Specialty Products Corporation has
caused these presents to be signed in its name and on its.
behelf by its President and attested by its Secretary on

BY‘__s;;;;22321§ZZZLZ§Z£==£44! | i
SECR TAR : RESIDENT

. THE UNDERSIGNED President of SPECIALTY PRODUCTS CORPORATION
. who executed on behalf of said Corporatlon, the foregoing
Articles of Amendment, of which this cert1ficate is made a part,
"hereby acknowledges, ih the name and on behalf of said
Corporation, the foregoing Articles of Amendment to be .the
:corporate act of said corporation and further certifies that, to
the best of his knowledge, information and belief, the matters
set forth therein with respect te the approval thereof are true

in all material respects, under the pena1t1es of perJuré.
- 32268023 yridstoetf
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v b o LUUNTY, SCT
| NEKEY CERTIFY THAT

%/ ///Zé//m’  ARTICLES OF AMENDMENT S
Rl'l-,lVl  FOR RECORD THIS , A3.0K S o .

.Y OF Zlf{ 195.7?.. AT /.4...;37?.%4 :
.............. CORDED IN SPECIALTV PRODUCTS CORPORATION

MER: ﬂ(é/”f éﬁ AL (R Changing its name to : L WAR 1384 A k21698 .;;.,;.5_(,3

. #CORD BOOK bR QUEEN ANNE'S
NV SPROCOR INC.

approved and received for record by the State Department of Assessment.s and Taxat.lon

of Maryiand Mth 16, 1983 ' at 10:02 o'ciock A M aslncon!ormity
‘with law and ordered recorded. ’k'
t 3695

Recorded in Liber X 6o é , folio y'one of the Charter Records of the State

Department of Assessments and Taxation of Maryiand.

‘Bonus tax paid$ ————__ Recording fee paid $ __ .00 Spécial Feepaid$

RN

a0 39

P v R E R
s COunTY
" To the clerk of the Cineuit Court of Queen Annes County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorseinent.s thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seai of the said Department at Baltimore.
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CARDIN & GITOMER, P. A
811 SAINT FAI.‘I_L PFLACE
BALTIMORE, MARYLAND 81803
301.727-3868

Charles

resident agent of the corporation is Charles Riter,P.O.

e \)&Zzé )73/ cf/é?—d‘é\

T 8 e S0 11268

ARTICLES OF INCORPORATION
OF
RITER MARKETING RESEARCH, INC.
TRADING AS _ |

RMR

We, the undersigned reaidents of the State of Maryiand, being

at least eighteen (18) years of age, do hereby form a corporation

under the general laws of the State of Maryland.

NAME ADDRESS
Riter P.0O. Box 246A56 "

Queenstown, Maryland 21658
26 Ritters Ridge Court

Owings Mills, Maryland

David Riter ‘
21117

ARTICLE ONE

The name of'the'corporation, which is hereafter called the
corporation, is:
| RITER MARKETING RESEARCH, INC.

The corpoiation also plans to conduct busines§ under the trade
name of: |

RMR
ARTICLE TWO

The‘purposg of the corporation is to do market reseafching,
new product development and stfategy consultation under the name
of Riter Marketing Research, inc., trading as RMﬁ, and any other
lawful business Qhatserer in connection with the foregoing which
is qalculatéd directly or indireetiy to promote the interest of
the corporation or to enhance the value of‘it's_éroperties and to
engage in othe? lawful activity.

ARTICLE THREE

The post office address of the principle office of the

corporation doing business in the State of Maryland is P.0. Box

246A56, Queenstown, Maryland, .21658. The name and address of the

Box

246A56, Queenstown, Maryland, 21658

32308008
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CARDIN & GITOMER. P. A.
. ‘211 SAINT PAUL PLACE
BALTIMORE. MARYLAND 21202
o 301.727.3868

o | 0 1ze9

-2-

ARTICLE FOUR

The total numver of shares of stock which the Corboration

"has the authority to iésue is One Hundred sharéa (100) of One

Dollar (S;.OO) par value having an aggregate par value of One
Hundred Dollars ($100.00).

ARTICLE FIVE

~The Cofpora'tion shall have two (2) directors who shall be
Charles Riter and David Riter, who shali act until Fhe first
annual meeting or until their sﬁccessors‘are duly chosen and
qualifiea.
ARTICLE SIX
The duration of fhe'CorporatiQn shall be perpetual.
IN WITNESS WHEREOF, we have hereunto signed theae .Articlea

of Incorporation and acknowledge them to be out act on this

/’)f day of ﬁuvg;my .,‘ ;98{.

Witness:

" c\f\

CHARLES RITER

@WQ &

DAVID RITER
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QUEEM ANNE'S COUNTY, 8CY..
" LHERERY CERTIFY THAT

il (UL ..o WAB a0 OF INCORPORATION
-CCEIVED FOR RECORD THIS /554 S

'JAY OF )ﬁ{ 1957/ AT /ﬁé/oﬁt - OF
JBER/,&{)// b9 (% @[w | | - _ ' -

(E( ORD BOOK l‘ R. 'QUEE.N ANNE'S
wONTTY '

)FRR : : ' .
_ . , HAR13 8Y A z21699 **‘***Sr

approved and received for record by the State Department of Assusmenm and Taxation

of Maryland A“Q"Wt 18, 1983 at 9:03 " o'clock A< M.asinconformity
with law and ordered recorded. '
' ¢1267
Recorded in Libend § @ =) , folio , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

" Bonus tax paid $ M_ Recording fee paid$ 20:00 __ Special Fee paid$
L-L?.‘i S
R TR Y ﬁ
wonbin il LT3 CUUKTY .E~
Totheclerkof the ~ Cireult ~ Courtof  Queen Annes County

Soiaror ~maogms  tme

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland. )

AS WITNESS my hand and seal of the said Department at Baltimore.
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LAW QN1 ICLE

ROSERT R. PRICE, JR.
. ATTOMNLY AT LAW .
CENTREVILLE. MARYLAND

7801880 ¢

01715

COUNTRY LAD DELI AND SPIRITS, INC.

ARTICLES OF INCORPORATION

FIRST: I, Robert R. Price, Jr., whose post office

.addres is 103 Lawyers Row, Centreville, Maryland, being at

least eighteen (18 years of. age), hereby forms a corporation
under and by virtue of the General Laws of the.State of Mary-
land. | | o |

'.SECOND: The name of the corporation (which is
hereafter referred to as the "Corporation") is Country Lad
Deii and Spirits, Inc. | | ' |

. THIRD: The purposes for which the Corporetion is

" formed are:

(1) To own and operate a retail grocery, liguor

: and general merchandise outlet.

(2) To do anything permitted by Section 2- 103 of

the_Corporatione and Associations Article of the Annotated Code

' of Maryland, as amended from time to time.

FOURTH: The post office address of the principal

off1ce of the Corporation in this State is Sudlersville, Mary-
land, 21668 The name, and post office address of the Resident.

Agent of the Corporation in thls ctate is Donald ¥. Sears,

Sudlersville, Maryland, 21668.

FIFTH: The total number of shares of capital stock

which the Corporation has authority to issue is 100 shares of

" common stock, . without par value.

SIXTH: No transfer of the stock of the Corporatioh

shall be va11d unless prior to ‘such transfer the remaining

stockholders of the Corporation were given the opportunity and

JE T .
R T

i s QO4
g :-f w2 O

UBR | 8 et R]

V=Y 57 %Wazﬂ%ﬂmé@/ % J/)m %

C M el Rt el S B EAUE s sl Bk e

wo mite el it ST A o’



" Laworrices

ROBERT R. PRICE. JR.

© ATTORNEY AT LAW -
CENTREVILLE, MARYLAND

78081660

holders:

'convertible into shares of its own stock, whether now or here-

g

11716
B  Sax 84

election to purchase such stock in proportionate amounts at
the fair market value. This rlght of opportunity to elect
to purchase granted to the remeining stockholdere shall be
applicable to all transfers regardless of whether transfer
is by way of sale, assignment, gift, devise or operation of
law. -
SEVENTH: The number of directors of the Corpora-
| tion shall be three (3), which number shall never‘be less than
the number of stockholders of the Corporation. The names of
| the d1rectors who shall act until the first annual meet1ng or
until their successors are duly chosen and qualified are:
Donald K. Searsi Gayland N. Clark and Frances C. Clark.
EIGHTH: The following provisions are hereby
adopted, for the purpose of defining, limiting and regulating

the powers of the corporation -and of the directors and stock-

(a) The Board of Directors of the Corporation is
'hereby empowered.to authorize the issuance, from time to time,
of shares of its stock of any class, whether now or hereafter
authorized, and securities convertible into shares of its
stock of any class, whether now or hereafter authorlzed for.

dsuch con81deratlon as said Board of Directors may deem advisable,
subject to such limitations and restrictions, if any, as may
be set forth in the by-laws of the Corporation.

(b) The Board of Directors of the Corporation is
hereby empowered to authoriZe the purchase by'the Corporation
out of its surplus, at any such time or timgs and in suoh
amounts as it shali deem advisable, shares of its own stock of

any class, whether now or hereafter authorized and securities

after authorized, at such price or prices as the Board of

i e i i

P

ol



LAW O FICLE
ROSERT R. PRICE, JR.
AVIOHNLY AT LAW
CENTRI—.VILLE MARYLAND

1h6 1600 '

.issuance of such shafes{ the preferences, rights, voting powers,

restrictions, and qualifications of the dividends on, the time

'to time, to make'any'amendments of its charter which may now

or hereafter be authorized by law, 1nc1ud1ng any amendments

11717

Directors shall'deeﬁ to be thslfair market wvalue thefeof; such
purcﬁase or pruéhases to be for the purpose of resale,'reissue
of‘;etiremeht as the said Board may determine. |

| (c) 'The_Boa;d of DirectOrs.shall have power,'sub-
ject to any limitations or restrictions herein set forth or
imposed by law, to.classifyf or‘;eélassify; any unissued share
of stock, whether nor are hereafter authorized by fixing,.or

altering, in any one or more respécts from time to time, before

and prices of redemption of, and the conversion rights of,
such shares.

. (d) The Corporation reserves the right, from time

changing the terms'of any of its outstanding stock, by classi-
fication, recla991f1cation, or otherwise; but no such amend-
ment which changes the terms of any of the outstandlnq stock
shall be valid, unless, such chanqe in the terms thereof shall
have been authorlzed by . the holders of flfty one oer cent (51%)
of the shares of such stock at the time outstanding, by a vote
at a meeting, or in writing, with or w1thout a meeting. -
And, that I, the undersigned incorporator, hereby

acknowledged the aforegoing Articles of Incorporation to be

my act. : |

WITNESS my hand and seal this /7 day of,Aﬁ;ggoﬂr—,
1983. | -
WITNESS.

(Lm&il/// zﬁzzgys )k/?/f%4 e /] (sl

' Robert R. Price, /ﬁ
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LAW QFFICES

ROBERT R. PRICE. JR.

. ATTORNKY AT LAW
CENTREVILLE. MARYLAND

780:1660

) TO WIT:
'QUEEN ANNE'S COUNTY )

I HEREBY CERTIFY, that on this day of ,
1983, before me, the Subscriber, a Notary Public of the ate

11718

wr 8 86

STATE OF MARYLAND - . )

and County aforesaid, personally appeared Robert R. Price, Jr.,

and acknowledged the aforegoing Articles of Incorporation to
be his act.

WITNESS my hand.and;Notarial Seal.

9:'!8@ v
Notary Public .

My commission expires: 7/1/86
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HEN AI\NLS COUNTY, SCT. ' .
1JIERERY CERTIFY THAT  ARTICLES OF INCORPORATION
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"‘approved and received for record by the State Department of Assessments and Taxation
of Maryland August 22, 1983 at ~ 10:34 “o'clock Ae M.as in conformity

with law and ordered recorded. -

‘j .

' t 1714 |
Recorded in Liber 6 @ 9 ,folio ~ , one of the Charter Records of the State

- Department of Assessments and Taxation of Maryland.

Bonustaxpaid$ __20.00  Recordingfeepaids 20.00 _____ Special Fee paid$
] 1 a
L Ca LY _

To the clerk of the Cireuit Court of Queens Annes County

lT IS HEREBY CERTIFIED that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore. ' i
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C & M FINANCE COMPANY, INC,

A Maryland Close Corporation
Organization Pursuant to Title 4 of
The Corporation and Association Article
- Of the Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST:_'I. Michael Francig‘Ziﬁmer. whose post office address is P.O.
Box 275, Stevensville, Maryland 21666, being at least eighteen (18) }eats of
age. hereby form a Corpor;tion upder and by virtue of the General Law of
the State of Maryland. _

SECOND: The name of the Corboration (which is'hereafter calléd "The
Corporgtion") is:

C&M .F.INANCE COMPANY, INC.

THIRD: The Corporation shall be a Close Corporation as authorizéd by
Title 4 of the Corporations and Associlations Article af the_Annotated Code of
Maryland as amended.

FOURTH: The purpose for which the quporation is f;rmed are:

1. To sell insurance premium financing to individuals, associations,
professionals, proféssional assoclations, corporations and any other persons .
or legal entities; and to engage in any other lawful purpose and/or business
and

2. To do anything permitted by Section 2-103 of the Corporations andi
Associations Article of the Annotated Code of Maryland, as amended from timé
to time.

FIFTH: The post office address of the principal office of the Corpor-
ation in this state is P.O. Box_275. Stevensville, Maryland 21666. The name
and post office addréss of the resident agent of the Corporation in Ehis
state 1s Michael Francis Zimmer, P;O. Box 275, Stevensvillé. Maryiand 21666.
Said resident agent is an individual actually residing in the state of

Maryland.
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SIXTH: The total number of shares of capital stock which the Corpor-
ation has aﬁthority to issue five_thousand.(5000).9harés of common stock,
withoﬁt par Qalue. |

- SEVENTH: The Corporation elects to have no Board of Directors. Until
the election to haﬁe no Board of Directors becomes effectiﬁé; there shall be .
one (1) Director, whose name is Michael Francis Zimmer.

EIGHTH: (1) " As used in this Article EIGHTH, any word or words that
are defined in Section 2-418 of ;hé Corporation and Associations Article of
the Annotated Code of Maryland (the "Indemmification Section"), as amended
from time to time, shall haQe the same meaning as pioQidéd in the Indemmnifica-~
tion Section.

(2) The Corporation shall indemnify a present or férmer Direc-
tor or Officer of the Corporation'in'connectioﬁ with a proceeding to the
fullest extent permitted by and in accordance with the.Indemnification
Sectién.

" (3) With respect to any corﬁorate representati?é'other than
a present or former Director or Officer, the Corporation may indemnify such
corporate representat}ve'in connection with a proceeding to the fullest extent
permitted by and in accordance with the Indemnification Section; proﬁided.
h6We§er. that to the extent a corporate representative other than_a present or
former Director or Officer successfully defends on the merits or otherwise any
proceeding referred to in subéection'(b) or (c) of the Indemnification Section
or any claim, issue or matter raised in such proceeding; the Corporation shall
not indemnify such corporate representatiﬁe'other than a present or former
Director or Officer under the Indemnification Section unless andluntil it
shall have'been.defermined-and authorized in a specific case by (a) an affirma-
tiﬁe Qote at a duly constituted meeting of the majority of the Board of
Directors.who were not parties to the_proceéding; or (b) an affirmatiﬁe'ﬁotg.
at a duly constituted meeting of the majority of all the votes case by stock-
holders who are not parties to the proéeeding. that indemmnification of such
corporate representative other than a present or former Director or Officer

is proper in the circumstance.

Wi
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IN WITNESS WHEREOF, I have signed these Articles of Incorporation om
this /Y 7H day of 5")07- » 1983, and I acknowledge the same to be my
act. '

MICHAEL FRANC%MER
STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit:

. “w -

1 HEREBY CERTIFY, that on this }&| '~ day of .Sa_fn,ml,-\ ~, 1983, before
the foregoing Articles of Incorporation to be his act.

t Voo o : ‘
WITNESS, my hand and Notarial Seal:'_'.
My C‘;)ml‘hission Expires: . ‘. o u
July 1, 1986 »* '+ Notary Public
. \; . !
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ECEIVED FOR RECORD THIS .27 0. OF . ;

JAY OF /,/C 19 7 AT &30 '

.
QUEEN ANNE’S COUNTY, SC1. _ .
1 HEREBY CERTIFY THAT _
ws . T2 ... WAS ARTICLES OF INCORPORATION-
C & M FINANCE COMPANY, INC.

L R AND RECORDED IN

) ‘ By AL AR g 2AG
aper 7 8, Sitee §T T flae ' AR 11-84 A EZ279M >

tECORD BOOK FOR QUEEN ANNE'S
OUNTY
CLFRE

approved and received for record by the State Department of Assessments and Taxation

of Maryland ~ September 19, 1983 at 8:57 o'clock A M. as in conformity

with law and ordered recorded. ' y

24614 | _
Recorded in Liber 226/0 , folio  one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus taxpaid$ __20.00 Recolrdi“ng feepaid$ _22:00 _____ Special Feepaid$
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To the clerk of the circuit Court of Queen Annes County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.
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MEDAIRCO, INC.

Articles of lncorporatidn

First: The undersigned ROBERT D. JONES whose address is Rt. 4, Box 364, Chestertown,
Maryland 21620 being over 18 years of age does hereby form a corporation under the
general laws of the State of Maryland, and serves as resident agent in Maryland.

Second: The name of the corporation is MEDAIRCO, INC.

Third: The purpose of the corporation is to purchase and resell such items as the directors
may see fit and to engage in any lawful act or activity for which corporations may be
- organized under the general laws of the State of Maryland. .

Fourth: The post office address of the principal office of the Corpor_atioﬁ in Maryland
is P. O. Box 227, Church Hill, Queen Anne's County 21623.

Fifth: The Corporation shall not be authorized to issue capital stock.

Sixth: The number of directors of the corporation shall be one, which may be changed
pursuant to the bylaws of the Corporation and the name of the director who shall act

until the first meeting or until successor(s) are duly chosen and qualified is Robert D.
Jones. :

Seventh: The Directors shall have power to make and to alter or amend the By-Laws; to
fix the amount to be reserved as working capital, and to authorize and cause to be executed,
. mortgages and liens without limit as to the amount, upon the property and franchise of the

Corporation. :

The director(s) shall have power to hold their meetings and keep the books, documents and
papers of the Corporation at such places as may be from time to time designated by the
By-Laws or by resolution of the director(s), except as otherwise required by the laws of
Maryland. '

It is the intention that the objects, purposes and powers specified in the Third paragraph
hereof shall, except where otherwise specified in said paragraph, be nowise limited or
restricted by reference to or inference from the terms of any other clause or paragraph in
this certificate of incorporation, but that the objects, purposes and powers specified in the
Third paragraph and in each of the clauses or paragraphs of this charter shall be regarded as
independent objects, purposes and powers. ‘ :

Eighth: The duration of the Corporation shall be perpetual.

I, THE UNDERSIGNED, for the purpose of forming a Corporation under the laws of the
State of Maryland, do make, file and record these articles of incorporation and do certify
that the facts herein are true. IN WITNESS WHEREOF, I have signed the Articles of Incor-
poration and acknowledge same to be my act. ' .

DATED AT: Sﬂitg V983

State of Marylénd
County of Queen Anne's

Rob_ert:mﬁlﬂté; oy
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QULEN ANNE'S COUNTY, SCT.
1 HEREBY CERTIFY THAT

WIS ......... et ..

ECEIVED FOR RECORD THIS //d ARTICLES OF INCORPORATION
2 3
JAY OF % 19 57 AT LA F ] oF
Y RDED IN Y . w Ahdhhh
meR 20057L, % 3 /&/&« MEDAIRCO, INC. | APR 11-84 A.=22795. 5.0
{ECORD BOOK FOR QUEEN ANNE'S . '
(I INTY

; SRR C1LFRK : - o '
approved and received for record by ﬂxe State Department of Assessments and Taxation #

of Maryland  September 26, 1983 at  10:04  ocjock ™ M. asin conformity

with law and ordered recorded. ;

13
Recorded in Liber & ¢ /. 2 folio , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

-~

Bonustaxpaid$ —_20:00 __ Recording fee paid$ __20-90  Special Fee paid$
CeL
CLERS. L
96 ATR V1 Fi 1282
GUELN Alinl'S COUNTY
To t.helclerk' of the circuit Court of Queen Annes County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltlmore
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ARTICLES OF INCORPORATION
OF

THE WYE COMPANY

THIS IS TO CERTIFY;

FIRST: That the undersigned, James G. Nelson, whose post
office address is Cheston-On-Wye, Queenstown, Maryland (21658);
Vachel A. Downes, Jr., whose post office address is 115 Lawyers
Row, Centreville, Maryland (21617); and William E. Tharp, whose
post office address is Aspen Institute, Wye Plantation, Queenstown)}
Maryland (21658), all being adults over the age of 18 years are
the incorporators desiring to form a corporation under the General
Laws of the State of Maryland.

SECOND: The name of the corporatlon (which is herelnafter
called the "Corporation") is

THE WYE COMPANY .

THIRD: The purchase for which the corporation is. formed
and the business or ObJeCtS to be carried on and promoted by it
are as follows:

. (a) ©° To establish own, and/or operate and maintain
. facilities and services for and of a conference center, and to
perform all usual and customary services ancilliary thereto as
necessary or convenient to achieve the intent and purposes hereof.

(b) To improve, manage, develop, sell, assign,  transfer
lease, mortgage, pledge or otherwise dispose of, or turn to account,
or deal in, all or any part of the property or estate of the
corporation, whether real, personal and mixed, wheresoever situate
and from time to time vary any of the assets investments or
capital of the corporation.

(c) To buy, sell, mortgage, lease, rent, build upon,
improve, develop, subdivide, dispose of and otherwise deal in and
with any land or lands, or interest therein, owned, leased or
possessed by the corporation, either within or without the State
of Maryland, and to engage in and carry on any other business
which may be considered necessary, advisable or convenient for
the purposes of promoting the general development of any such
land or lands of the corporation, or under its control, or of en-
hancing its value, or which may be considered necessary, advisable
‘ or convenient for promoting the general interest or welfare of

the corporation.

The corporation shall be authorized to exercise and enjoy all
of the powers, rights and privileges, granted to, or conferred
upon, corporatlons of a similar character by the Public General
Laws of the State of Maryland, now or hereafter in force, and the
|| enumeration of the foregoing powers shall not be deemed to exclude
or deny to thls'corporatlon any powers, rights or privileges
granted to or conferred upon corporations of a similar character
by the general laws of this State.
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FOURTH: The post office address of the place at which the
principal office of the corporation in this State will be located
at Wye Plantation, Queenstown, Queen Anne's County, Maryland
(21658), and the resident agent of the corporation is Vachel A.
Downes, Jr., whose post office address is 115 Lawyers Row, )
Centreville, Queen Anne's County, Maryland (21617). Said resident
agent is a citizen of the State of Maryland and actually resides
therein.

FIFTH: The corporation shall have at least three, and not
more than ten directors, and James G. Nelson, whose post office
address is Cheston-On-Wye, Queenstown, Maryland (21658), and Vache
A. Downes, Jr., whose post office address is 115 Lawyers Row,
Centreville, Maryland (21617), and William E. Tharp, whose post
office address is Aspen Institute, Wye Plantation, Queenstown,
Maryland (21658), shall act as such until the first annual meeting
of the corporation, or until their successors are duly chosen and
qualified.

SIXTH: The total number of shares or stock which the
corporation has authority to issue is One Hundred (100) shares,
without par value, all of which shares are of one class and are
designated common stock. '

SEVENTH: The following provisions are hereby adopted for
the purpose of defining, limiting and regulating the powers of
the corporation and of the directors and stockholders:

(a) The Board of Directors of the corporation is hereby
empowered to authorize the issuance from time to time of shares of
the stock of the corporation, of any class, whether now or here-
after authorized and securities convertible into shares of stock
of any class, whether now or hereafter authorized, for such
consideration as the Board of Directors may deem adequate and ad-
visable, subject to such limitations and restrictions, if any, as
may be set forth in the By-Laws. of the Corporation.

(b) The Board of Directors shall have power to declare
and authorize the payment of stock dividends, whether or not pay-
able in stock of one class to holders of stock of more than one
class or classes; and further shall have authority to exercise,
without vote of stockholders, all powers of the corporation,
whether conferred by law or by these articles, (1) to purchase,
lease, or otherwise acquire the business, assets or franchises, in
whole or in part, of other corporations or unlncorporated business
entities, and (2) shall have the power to exercise all the powers
of this corporation with respect to the making of loans and the
giving of security for loans in whatsoever form the Board of
Directors shall from time to time authorize.

(c) Stock certificates shall not be issued to ahy
subscriber until fully paid, and said stock certificates, when
issued, sha11 be non- assessable.

EIGHTH: The duration of the corporatlon shall be perpetual.

IN WITNESS WHEREOF, we have 51gned these Articles of
Incorporation, this /pd day of M"‘ 1983,

i
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STATE OF MARYLAND
COUNTY OF \zgsnér
\-

I HEREBY CERTIFY, that on this \&o® day of e rewmber
1983, before me, the subscriber, a Notary Public of "the State of
Maryland, in and for the County aforesaid personally appeared Jame%
G. Nelson, and he did acknowledge the aforegoing Articles of
Incorporation to be his act, that to the best of his knowledge,
information and belief the matters and facts set forth above are
true and correct in all material respects, and that the statements
. are made under the penalties of perjury. '

VACHFEL A. DOWNES, JR.

o AR, w

P Ty e

e e Y

TO WIT:

i e s e

RANRRSE Ay 5. . JEirnad, S T
PR il N R - )
S A AT S o N )

RPN L%

it st 3¢ b 4t

AS WITNESS my hand and Notarial Seal.

TR e Sy

NOTARY PUBLYC
My Commission Expires: ~\-\-gg

STATE. OF MARYLAND

COUNTY OF Cx\AJ}QLAA&

I HEREBY CERTIFY, that on this 30 day of g!;s%?!szk: ,
1983, before me, the subscriber, a Notary Public of th#d State o

Maryland, in and for the County aforesaid, personally appeared
Vachel A. Downes, Jr., and he diA acknowledge the aforegoing
Articles of Incorporation to be his act, that to the best of his
knowledge, information and belief the matters and facts set forth
above are true and correct in all material respects, and that the
statements are made under the penalties of perjury.

TO WIT:

AS WITNESS my hand and Notarial Seal.

Coie R MoTgen

NOTARY BUBLIC
My Commission Expires:-1I4|q&6
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STATE “0R—BISERICE-OF :mm,fgmg |
T TO WIT:

COUNTY OF ﬂnnJ}QmeQ.

I HEREBY CERTIFY, that on this day of
JB&Q!@EBJQ&:....r 1983, before me, the subscriber, a Notary Public
of the State er—Btststct of i

m”f:gm‘£ , in and for the
County of perdpdnally appeared William E.
Tharp, and he d1d acknowledge the aforegoing Articles of

Incorporation to be his act, that to the best of his knowledge,
information and belief the matters and facts set forth above
are true and correct in all material respects, and that the
statements are made under the penalties of perjury.

AS WITNESS my hand and Notarial Seal.

2 NOTARYE p‘dagxc

My Commission Expires: 7-1-1986
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QUEEN ANNE'S COUNTY, SCT.
I HEREDY CERTIFY THAT

s ... (D ... A3

ECEIVED FOR RECORD THIS ..., /7 &4 :

IRT; %«/9 §7. at L2EZ20m ARTICLES OF INCORPORATION
E evrneceninnes AND REGORPED IN oF
BER .. L7770, %‘?(M .

ECORD BOOK FOR QUEEN ANNE'S THE WYE COMPANY

et s P

s approved and received for record by the State Department of Assessments and Taxation

September 23, 1983 at 9:05

S

(819 ' .
- Recorded in Liber gé /)r , folio , one of the Charter Records of the State

of Maryland

with law and ordered recorded.

Department of Assessments and Taxation of Maryland.

’

Bonus tax paid $ 20.00 __ Recording fee paids ___22-99 Special Fee paid $
e - )
- CLEia. T
L A0 1 THas
QULLE 40 S COUNT Y
To the clerk of the clircuit Court of Queen Annes FOUM'—Y

IT IS HEREBY CERTIFIED, that the within instrument, together with all indarsements thereon,. has’
been received; approved and recorded by the State Department of Assessments and Taxation of Maryland.

or?

AS WITNESS my hand and seal of the said Department at
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. . .o ..-.‘."'.'a
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 CLOSE CORPORATION
ARTICLES oF INcaRPdRA TION
OF |
CONVERSATION PIECES, INC.

THIS IS TG CERTIFY:

FIRST: That I, A. Michael Sidle, whose Post Office Address 1s
80-4 Painters Mill Road, Owings Mills, Maryland 21117, a citizen of the Stat

of Maryland and residing therein and being of full legal age, do under and by

v.iz"fue of the General Laws of the State of Maryland, authorizing the formatiop

Corporation.

SECOND: The name of the Corporation (which is hereinafter called

the "Corporation”) is CONVERSATION PIECES, INC.

 THIRD:

by Title 4 of the Corporations and Associations Ariicle of the Annotated Code

of Maryland.

FOURTH: The purposes for which the Corpbration Is formed and the

objects to be carried on and promoted by it are:

1. To manufacture and sell picture frames and accessories, Including

prints, paintings and posters.

2., To act in the capacity of an agent or répresentative for manufad
' turers, suppliers, distributors, wholesalers and retallers.

3. To manufacture or otherwise acquire goods, wares, commodities,

: merchandise and personal property of every class and description
whatsoever, and to hold or sell, wholesale or retail, or other-
wise dispose of, trade, deal in and deal with the same.

4. To sell for cash, credit or on the installment basis.

5. To conduct its business in Its Main Office and all of its
branches, or any part thereof, in any state or territory of the
United States, and 1In any foreign countries.

6. To purchase, own sell, hold mortgage, lease, improve, convey,

' pledge, invest in, transfex, and otherwise to acquire or disposé
of and deal In property, real, leasehold and personal including
land, water rights, mills and factories, and other buildings, ar
all other property, real, personal, and mixed, whether situate I
the State of Maryland, or in any other State or Territory of thj
Unlted States, and in any foreign country.

The Corporation shall be a close corporation as authorizep
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11.

12.
13.

14.

f3523

To carry on any transactions which may tend to directly or
indirectly promote the aforesaid objects or any of them, and to
facilitate the aforesald business or any part thereof.

To apply for, purchase, register, or otherwise acquire any
patents, patent rights, licenses, permits, franchises, trade
marks, trade names, and copyrights, to hold, use, exercise or
develop or grant licenses in respect to the property and rights
s0 acqulred.

To acqulire by purchase, lease, or otherwise, the .property rights,
business goodwill, franchises and assets of any other cor-
poration, association, firm, or individual, or any part thereof;
and to undertake, guarantee, assure, and pay the indebtedness and
liabilities thereof, and to pay for any of the property, rights,
business goodwill, franchises, and assets so acquired, by cash,
stocks, bonds, or other securities of the Corporation, or
otherwise. :

To purchase, hold, and reissue shares of its own capital stock in

_accordance with law. .

To lssqe notes, bonds, or other seburitles, or evidence of indeb-
tednes§ for the purpose of borrowing money.

To adoét and use a common name, 1n$19n1a; seal and/or by-laws. -

In general, to carry on any lawful business and to have and.to
exerci#e all powers conferred by the general laws of the State of
Maryland upon corporations formed thereunder and to exercise and
enjoy éll powers, rights and privileges granted to or conferred
upon corporations of this character by said general laws ncw or
hereafter in force; the enumeration of certain powers as herein
specified not being intended to exclude any such other powers,
rights and privileges granted to or conferred upon corporations
of this character by said general laws now or hereafter in force;
and that said corporation is formed under the articles, con-

-ditions and provisions herein expressed and subject In all par-

ticulars to the limitations pertaining to corporations which are
contained in the general laws of this State.

The above granted powers of the Corporation are in furtherance

. and not in limitation of the general powers conferred by law upon

corporations.

- FIFTH: The Post Office Address of the place at which the prin-

cipal office of the Corporation in this State will be located is 2324 Bayside
DrIvé, Stevensville, Maryland 21666. -The Resident Agent of the Corporation
is Phyllis Whilden, whose Pbst Office Addréss is 2324 Bayslde Drive, '
Stevensville, Maryland 21666. Sald Resident Agent is a éitlzen of the State
bf Maryland, and actually resides therelin.
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SIXTH: The Corporation shall have one (1) Director, Phyllis
‘Whilden, who Is a resident of the State of Maryland, and resides therein, and
who shall act as such until the t_Ime. of the organization meeting of Directors

and the 1issuance of at lease one (1) share of stock of the Corporation is

completed.

SEVENTH: - The total amount of the authorized capital stock of the .
Corporation shall consist of five thousand (5,000) shares of common stock of

no par value.

EIGHTH: The duration of the Corporation shall be perpetual.

- IN WITNESS WHEREOF, I have signed these Art.icles of Incorporat.ion
this / 7 day of é}oﬁ«a@p&:.

WITNESS:

STATE. OF MARYLAND )

. TO WIT:

‘{]/COUNTY OF BALTIMORE ) )

I HEREBY CERTIFY that on thIs /7 day ofyga)a‘;ll—\_ 1983, before me,

the subscriber, a Notary PublIc of the State of Maryland, iIn and for the -
County of Baltimore aforesald, personally appeared A. Michael Sidle, and he
acknowledged the aforegoing Articles of Incorporation to be his act.

WITNESS my ‘hand and Notarial Seal the day and year last gove written,

Notary Pubhc

My commission expires July 1, 1986.
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. SFATE OF MARYLAND. _ |
QUEEN ANNE'S COUNTY, §CT: } .
1 HEREBY CERTIFY THAT

" rHIS _%ﬂ W2 2% WA: ARTICLES OF INCORPORATION

:EGEIVED FOR RECORD TH;;/ OF
I
. AT 'ﬁ/M )
X OF éﬂ 19 L. N CONVERSATION PIECES, INC.
E rieceessnecseen AND RECQRDED )
‘BER .[./-.4/% ...... %.{4@-.4—?/&« . . APR 11‘8"' A h22797 **’;. **5 r
ZCORD BOOK F({l; QUEEN ANNES . . < . -
OUNTY
. ' CLERK : .
4":7 7 :
approved and received for record by the State D_epartment of Assessments and Taxation
of Mar.yland September 21, 1983 at . 11:25 o'clock A M. as in conformity ° i‘
: 1
with law and ordered recorded. _ L_' i
Recorded in Liber ‘Zé/ d , folio 36% of the Charter Records of the State
Department of Assessments and Taxation of Maryland. '
Bonus tax paid$ _20:00 __ Recordingfee paid$ __20-00 _ Special Fee paid$
. CLETn. L
SR I ST VNY ‘
CULLI ANhE S counttyY
To the clerk of the circuit Court of Queen Annes County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon,' has
" been received, approved and recorded by the State Department of Assessments and Taxation of Maryland. . ‘
AS WITNESS my hand and seal of the said Department at Baltimore. : v |
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S & C WEIS, INC.
A Maryland Close Corporation

Articles of Incorporation

»  FIRST: I,

Charles W. Wels, whose post office address is Route
. 213, Box 666, Queen Anne's County, Chestertown, Maryland 21620, being
at least eighteen (18) years of age, be:eby form a oorporation under

and by virute of the Gengral Laws of the State of Maryland.

SECOND: The name of the corporation (which 1s hereafter oalled

the "Corporation") is

S & C WEIS, INC.

THIRD:

The Corporation shall be a olose oorporation as

authorized by Title 4 of the Corporations and Associations Artiole of

the Annotated Code of Maryland, as amended.

FOURTH: The purposes for which the Corporation is formed are:

A. To operate a retail store for the sale of all kinds and

types of beer, ale, malt quuors and alcoholic beverages, and other

types and kinds of beverages.

B. To conétruct, own, buy, sell, lease, equip and operate

hotels, restaurants, inns, tourist homes, taverns, cafes, and amusement

enterprises of all kinds; to generally deal in all kinds of food,‘food

stuffs, food products and beverages, and party accessories; to own,
operate and generally deal in and with all kinds of fao;lities and.
&ppurtenants. oonvenient, desirable and necessary to the oonduot and
operation of the foregoing; and to engage in any other lawful purpose

and/or business; and

32648161
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c. To do anything permitted by Seotion 2-103 of the
Corporations and Assooiations Article of the Annotated Code of
Maryland, as amended from time to time. : : -

FIFTH: The post office address of the" prinecipal ofrice of the

Corporation'in this State is Box 666, Route 213, Queen Anne's County,:

Chestertown, Maryland 21620. The name and post office address of the
Resident Agent of the Corporatioﬁ in this State are Charles W. Wels,
Box 666, Route 213, Queen Anne's County, Chestertown, Maryland 21620.
Said Resident Agent 1s an individual actually résiding in this State.

' SIXTH: The total number of shares of capital stock which the
Corporation has authority to issue, 1is one thousand (1,000) shares of
common stock, without par value.

SEVENTH: The number of direotors shall be one (1), which number
may be increased or decreased pursuant to the By-Laws of the
Corporation. The name of the director, who shall act until the first
annual meeting or until his successor gs duly chosen and qualified 1is
Charles W. Welis.

IN WITNESS WHEREOF, I have signed these Articles of Incorporation

this 452252§%§Hay of _ , 1983, and I acknowledge

L4
\

e

Charles W. Wels

the same to be my act.
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LehiEN ANLE'S CULUNTY, SCT.,
I HEREBY CERTIFY THAT

HIS ... M/%« ...... WAS

DAY OF .@(19 BT AT B T5 0

RE ...overnnn AND RECORDED IN OF | | & !
‘ ] APR11-84 A 822798 *a# w#a5 0

LIBER /7“(}"”5 ............... VoY 4 S & C WEIS, INC.

RECORD BOOK FOR'QUEEN ANNE'S  £4xr

"OUNTY . ) '

MW . éé : CI.ERZ’:,

approved and received for record by the State Department of Assessments and Taxation

of Maryland September 21, 1983 at 10:37 o'clock A M. asinconformity
with law and ordered recorded. ' 3
Recorded in Liber -2 é/ d , folio - ge of the Charter Records of the State

\
Department of Assessments and Taxation of Maryland.
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Bonus tax paid $ . 20.00 Recording fee paid $ & Special Fee paid $
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CSULEH A5 CCUuTY

Queen Annes County

To the clerk of the circuit Court of

_IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore. e :-f-;
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THOMPSON & THOMPSON
ATTORBEYS AT LAW
CENTREVILLE MARYLAND 21817

ARTICLES OF INCORPORATION
OF

RAYMOND HARRISON & SON, INC.

"A MARYILAND CLOSE CORPORATION
(Organized pursuant to Tiéle 4 of The Corporations and
Associations Article of The Annotated Code of Maryland)
Tﬁe'undersigned, Harry B. Harrison,.whoée post office
address is Box 142, Church Hill, ﬁaryland 21623, being at least
eighteen (18) yearé of age, does.hefeby férm'a Corpofation under

and by virtue of the General Laws of the State of Maryland.

ARTICLE I

The name of the Corporation (which is hereinafter called

the Corporation shall be:

RAYMOND HARRISON & SON, INC.

ARTICLE II

The general nature of the business to be transacted by

the Corporation is:

a. To engage in the retail or wholesale business, as
principal or agent, of ‘installing, repairing and
servicing septic systems, and to supply any goods,
materials, parts, labor and/or services of any
kind whatsoever in connection with the installation,
repair and service of septic systems.

b.  To engage in the business, as principal or agent,
of constructing and repairing roadways., and to
supply any goods, materials, parts, labor and/or
services of any kind whatsoever in connection !
with the construction and repair of roadways.

c. To engage in any business permitted to be done by
a holder of a State of Maryland Home Improvements
License.
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‘THOMPSON & THOMPSON
ATTORNEYS AT LAW
CENTREVILLE MARYLAND 21817
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d. To purchase, lease or otherw1se acquire, hold,
devélop, improve, mortgage, sell, exchange, let
or in any manner encumber or dispose of any
property wherever situate and in whatever form.

e. To éngage in any other lawful purpose and/or
business.

f. To do anything permitted for Close Corporations

by the Corporations and Associations Article of
The Annotated Code of Maryland (1974 Ed. 1979
Cum. Supp.) as amended from time to time.

g. To carry out all or any part of the aforesaid
purposes and to conduct its business in all or
any of its branches in any or all states,
territories, districts, colonies, and dependants
of the United States of America and in foreign
countries. : '

The aforegoing enumeration of purposes, objects and
business of the Corporation is made in furtherance, and not. in
limitation, of the powers conferred upon the Corporation by law,
and is not intended, by the mention of any particular purpose,

object or business, in any manner to limit or restrict any of

the powers of the Corporation.

ARTICLE III
The post office address of the principai office of the
Corporation is Box 142, Church'Hill, Maryland 21623. The princi-
pal office of the Corporatlon is located at Church Hill, Maryland
The re31dent agent of the Corporation is Harry B. Harrlson, who
resides on Longfellow Drive, Chester Harbor, Maryland, and whose
post office address isvgox 142, Church Hill, Maryland 12623. said

resident agent is a citizen of the State of Maryland and actually

resides therein.

ARTICLE 1V

The total number of shares of stock which this Corporation

s
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THOMPSON & THOMPSON
ATTORWEYS AY LAW
CENTREVILLE. MARYLAND 21617

Tes-cery
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is authorized to issue is TEN THOUSAND _ (10,000) shares having a

par value of  TEN dollars ($10.00 ) each, all of which

shares are of one class and are designated as common stock. The

aggfegate par value. of all shares having par value is ONE HUNDRED

THOUSAND ($100,000.00),

ARTICILE V
The Corporation elects to have no Board of Directors. Until
the election to have no Board of Directors becomes effective,

there shall be one (1) director, whose name is Harry B. Harrison.

ARTICLE VI )
“The Corporation shall be a close corporation as

authorized by Title 4 of the Corporations and Associations

Article of the Annotated Code of Marylahd as amended."

ARTICLE VII

The Corporation reserves the right to amend, alter, change
or repeal any provision contained in the aforegoing Articles of
Incorporation in the manner now or hereaftér prescribedlﬁy law,
and all rights and powers conferred herein on stockholders,

directors and officers are subject to the reserve power,

IN WITNESS WHEREOF, the undersigned incorporator has signed

™ _ . :
his name this _{3 = day of w 1983, and acknowledged

the same to be his act.

A

WITNESS :

ﬁ%%zd/ | /%/ /%m (sEAL)

HARRY E”HARRISON
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STATE OF MARYIAND ) _
) ) - TO WIT:
QUEEN ANNE'S COUNTY )

I HEREBY CERTIFY, that on this \Baa.. day of w.

1983, before me, the subscriber, a Notary Public of the State of.
Maryland, in and for Queen Anne's County, personally appeéred
HARRY B. HARRISON, known to me to be the person whose nahe is
subscribed to the foregqing instrﬁment and acknowledged that he

executed the same for the purposes therein'containéd.

A
TN ’
- i Notary Public
- My Commission Expires:
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QUEEN ANNE'S COUNTY, SCT.
1 HEREBY CERTIFY THAT

LRL....... was

RECORD BOOK FOR QUEEN ANNE'S

COUNTY

CLERK

approve_d and received for record by the State Department of Assessments and Taxation
September 19, 1983

of Maryland

with law and ordered recorded.

Recorded in Liber of & / &

Department of Assessments and Taxation of Maryland.

s
T VN

been received, approved and recorded by the State Department of Assessments and Taxation of Marylarlid.'

AS WITNESS my hand and seal of the said Department at Baltimore.

! Wy,
W

: A

at 9:52 o’clock M. as in conformity ;
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805922 e of the Charter Records of the State ;

Recording fee paid $
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IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

ARTICLES OF INCORPORATION
OF

RAYMOND HARRISON & SON, INC. i
| : AR 11-8u A £22799 *ew¥+25.00

20.00 Special Fee paid $

L

Queen Annes County

70

et it e o

A 147795 :
i

gllw )

mr S aelll
Bt e e B R
- ? 7 “‘;,: : e My - \
[ i S - TN ;
o A - ARTEERN |
: _—



55/ 87 /Z(W Wo/ <z WWOQ . )Zéma 2?7

W/&(%a

G2 Zo0) W = ey

- —— -

WILLIAM S. HORNE
ATTORNEY AT LAW
EASTON. MARYLAND

TEL.: 822-0470

T L 2915
wr S axllZ

ARTICLES OF INCORPORATION OF

HOMEBUYER'S ASSISTANCE CORPORATION

THIS IS TO CERTIFY:

FIRST: That we, JOHN C. WILLIAMS, whose post office address

is Box 217, Stevensville, Maryland = 21666, and MARK MOLER, whose
post‘office address is 104 East Irvin Avenue, . Hagerstown, Maryland
21740, being at least eighteen (18) years of age, do hereby
form a corporation under and .by virtue of the General Laws
of the State of_Maryland. : !

SECOND: The name of the Corporation (which is hereinafter
called the "Corporation') is:

HOMEBUYER'S ASSISTANCE CORPORATION

THIRD: The purposes for which the Corporation is formed

are:

(1) To offer real estate sales, rental, management, financing

and construction services, as well as abpraiéals and advising

on dgsign for construction, renovation, financing and reproduction
of improvements, and to engage in any other related businesses

and any other lawful purposes and/or business.

(2) To do anything permitted by Section 2-103 of the Corpor-
ations and Associations Articie of the Annotated Code of Maryland,
as amended from time to time.

FOURTH: The post office address of the principal office
of the Corporation in this State is located at P.0. Box 217,
Stevensville, Maryland 21666. The name and the post office
addfess of the Resident Agent of the Corporation in this State
are John C. Williams, P.0O. Box 217, Stevensville, Maryland 21666.
Said Resident Agent is a citizen of the State of Maryland and
actually resides in Marylénd.

FIFTH: The number of diréétors of the Corporation shall

be two (2), which number may be increased, or decreased pursuant
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to the Bylaws of the Corporation, and so'long.as there are less
than three (3) stockholders, the number of directofs may be

less than three (3), but not less than the number of stockhoiders.
The names of the directors who shall act until the first annual
meeting or until their successor(s) is/are duly chosen and qualifi]
are John.C; Williams and Mark Moler..

SIXTH: The total number of shares of stock of all classes
which the Corporation has authority to issue is ten thousand
(10,000) shares of common stock of the par value of Ten Dollars
($10.00) per share, all of which shares are of one class, desig-
nated common stock, with an aggregate par value of One Hundred
Thousand Dollars ($100,000.00).

SEVENTH: The following provisions are adopted for the
purpose of defining, limiting and regulating the powers of the
Corporation and of'the directors and étockholdLrs:

(1) The Board of Directors of the Corporation is hereby
empowered to authorize the issuance from time to time of shares
of its stock of any class, whether now or hereafter authoriéed.
and securities convertible into sﬁares of its stock of any class,
whether now or hereafter authorized, for such considerations
as the Board of Directors may deem advisable, subject to such
limitations and restrictions, if any, as may be set forth in
the Bylaws of this Corporation.‘

(2) The Board of Directors of the Corporation is he;eby
empowered to authorize the purchase by the Corporation out of
its surplus, at such time or times, and in such amounts as it
shall deem advisable, of shares of its own stock of any class,
whether now or hereafter authorized, and securities éonve;tible
into shares of its own stock, whether now or hereafter authorized,
at such price or prices as the Board of Directors shall deem
to be the fair market value thereof; such purchase or purchases -
to be for the purpose of resale, reissue or retirement as the

said Board may determine.
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EIGHTH: No contract or other transaction between this
Corporation and any other person, corporation or firm, and no

act of this Corporation shall in any way be ineffective or invali-
dated by the fact that any directorlor officer of this Corporation
is pecuniarily interested in such contract or transaction, or

is the director, officer, or member of such other corporation

or fifm} provided the fact that such interest, office or member-
ship exists shall be disclosed or shall have been made known

to the Board of Directors prior to any'vote.ﬁith respect to

such contract or transaction. In the event of such disclosure,
a director who is so interested, or holds such an officer or
mémbership, may be counted in determining the existence of a
quorum at the meeting of the Board of Directors, and may vote
thereat authorizing.any such contract or_transaction. |

(L

words that are defined in Section 2-418 of the Corporations

NINTH: As used in this Article NINTH, any word or
And Associations Article of the Annotated Code of Maryland (the
"Indemnification S;ction"), as amended from time ;d time, shall
have.the'same meaning as provided in the Indemnification Section..
(2) The Corporation shall indemnify a present or former 
director or offﬁcer of the Corporation in connection with a
proceeding to the fullest extent permitted by and in accordance
with the Indemnification Section.
(3) With respect to any corporate representative other
than.a preéeﬁt 6r former director or officer, the Corporation
may indemnify such corpofate representative in connection with
a proceeding to the fullest extent permitted by and in accordance
with the Indemnification Section; proﬁided, however, thﬁt to
the extent a corporate representative other than a present or
former director or officer successfully defends on the merits

or otherwise any proceeding referred to in subsection (b) or

(c) of the Indemnification Section or any claim, issue or matter
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raised in such proceeding, the Corporation shall not'iﬁdemnify | i
such corporate representative other than a presentlor former
director or officer under the Indemnification Section unlésé
and until it shall have been determined and authorized in the
specific case by (i) an affirmative vote atla duly constituted

meeting of a majority of the Board of Directors who were not

. 18

parties to the proceeding; or (ii) an affirmative vote, at a

PO QU

duly constituted meeting of a majofity of all the votes cast

by stockholders who were not parties to the proceeding, that

PEr Y

indemnification of such corporate representative other than

it

a present or former director or officer is proper in the circum-

stances.

IN WITNESS WHEREOF, we have signed these Articles of Incor-

U amioham AR e s e s &

poration this Q% ‘day of September, 1983, and we acknowledge

the same to be our act.
Johr@ Williams

Mdr oler
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ARTICLES OF INCORPORATION
OF
HARRISON YACHT SALES, INC. -

FIRST: I, David E. Harrison, whose post office address
is 530 Second Street, Annapolis, Marvland 21403, being at
least eighteen '(18) years of age, hereby form a corporation
under and by virtue of the General Laws of the State of
| Maryland

SECOND: The name of the corporation (which is hereafter
referred to as the "Corporation") is:

HARRISON YACHT SALES, INC.

THIRD: The purposes for which the corporation are
formed are:

(1) To operate and conduct a general business for the

uv1ng, selling, tradlng, leasing, manufacturing, producing,
_servicing and comm1551on1ng of every kind and nature of
q

boat, vessel and marine accessory. The Corporation will
d’'operate and conduct this general business as a retailer,
-wholesaler, importer or exporter, whether as a principal,
aqent trustee, or factor; and

o I=

(2) .To engage in the buying, selling, trading, leasing,
'servicing and manufacturing of every kind and nature of
-goods (defined herein as defined in Section 2 105 of the
Commercial Law Article of the Annotated Code of Maryland
(1975)) to engage in such business as a retailer, wholesaler,
importer or exporter, whether as a nr1nc1pal, agent, trustee
or factor; to provide any and all services in connection .
with the sale, lease, use, installation or use of the foreg01ng
goods; to provide educational instructions and commercial
materials connected with the uses, benefits, or appllcatlon
of any of the goods offered for sale, trade, lease, serv1c1ng
and commissioning, or manufacture; to acquire, as stock in
trade or otherwise, any and all inventory, supplies, materials,
merchandise or goods, or other articles as may be approprlate
or incidental to engage in such a business; and to engage in
any other lawful purpose and/or business, for profit; and

S

(3) To do anything permitted by Section 2-103 of the
Corporations and Associations Article of the Annotated Code
of Maryland as amended from time to time.

_ FOURTH: The post office address of the principal
office of the Corporation in this State is Route 50 and Kent
Narrows, Grasonville, Maryland 21638. The name and post
office address of the resident agent of the Corporation in
this State is David E. Harrison, 530 Second Street, Annapolis,
Maryland 21403. Said Resident Agent is an individual actually
residing in this State. :

FIFTH: The total number of shares of capital stock ,
which the Corporation has authority to issue is One Thousand
(1000) shares, without par value. : :

SIXTH: The number of Directors of the Corperation
32378119
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shall be one (L), Wthh number may be increased or decreased
pursuant to the BylLaws of the Corporation, but shall never
be less than one, provided there are less than three (3)
stockholders and the number of directors is not less than
the number of stockholders. If the number of stockholders
shall be three or more than three, then the number of directors
of the Corporation shall be not less than three.. .

Until the first annual meeting, there shall be one(l)
Director whose name is David E. Harrison, who shall act
until the first annual meeting or until his successors are
duly chosen and qualified.

SEVENTH: The following provisions are hereby adopte
for the purpose. of defining the powers of the Corporatlon
and of the directors and stockholders:

(1) The Board of birectors of the Corporation is
hereby empowered to authorize the issuance from time to time
of shares of its stock of any class, whether or not here-
after authorized, or securities convertible into shares of
its stock of any class or classes, whether now or hereafter
authorized.

(2) The Board of Directors of the Corporation may
classify or reclassify any unissued shares by fixing or ;
altering in any one or more respects, from time to time
before issuance of such shares, the preferences, rights,
voting powers, restrictions and qualifications of, the
dividends on, the times and prices of redemption of, and the
conversion rights or, such shares.

The enumeration and definition of a particular power of
the Board of Directors included in the foregoing shall in no
way be limited or restricted by reference to or inference
from the terms of any other clause of this or any other
article of the Charter of the Corporation, or construed as
or deemed by inference or otherwise, in any manner to exclude
or limit any powers conferred upon the Board of Directors
under the General Laws of the State of Maryland now or
hereafter in force.

EIGHTH: (1) As used in this Article, any word or
words that are defined in Section 2-418 of the Corporations
and Associations Article of the Annotated Code of Maryland
(the "Indemnification Section"), as amended from time to
time, shall have the same meaning as provided in the Indemnlflcatl
Section. . .

(2) The Corporation shall indemnify a present or
former director or officer of the Corporation in connection
with a proceeding to the fullest extent permitted by and in
accordance with the Indemnification Section.

(3) With respect to any corporate representative other
than a present or former director or officer, the Corporation
may indemnify such corporate representative in connection
with a proceeding to the fullest extent permitted by and in
accordance with the Indemnification Section; provided,
however, that to the extent a corporate representative other
than a present or former director or officer successfully
defends on the merits or otherwise any proceeding referred
to in subsections (b) or (c) of the Indemnification Section or
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any claim, issue or matter raised in such proceeding, the
Corporation shall not indemnify such corporate representative
other than a present or former director or officer under the
Indemnification Section unless and until it shall have been
determined and authorized in the specific case by (i) an
affirmative vote at a duly constituted meeting of a majority
of the Board of Directors who were not parties to the pro#eedlng,
or (ii) an affirmative vote at a duly constituted meeting of
a majority of all the votes cast by stockholders who were

not parties to the proceeding, that indemnification of such
corporation representative other than a present or former
director or officer is proper in the circumstances.

NINTH: The Corporation reserves the right to amend
its Charter so that such amendment may alter the contract
rights, as expressly set forth in the Charter, of any outscanding
stock, and any objecting stockholder whose rights may or
shall be thereby substantially adversely affected shall not
be entitled to the same rights as an objecting stockholder
in the case of a consolidation, merger, share exchange, or
transfer of all or substantially all the assets of the
Corporation.

IN WITNESS WHEREOF, I have signed these Articles of

Incorporation this _g¢w¢4 day of , 1983, and 1
acknowledge the same to be my act.

@m&&\iw

David E. Harrison j
C
|

Witness:

STATE OF MARYLAND, ANNE UNDEL COUNTY, to wit:

I HEREBY CERTIRY that on this day of Ly
1983, before me, the subscriber, a Notary Public 1In and for
the State and County aforesaid, personally appeared David E.
Harrison, known to me or sufficiently proven to me to be the
subscriber to the foregoing Articles of Incorporation and he
acknowledged said fore901ng Articles of Incorporatlon to be
his act.

AS WITNESS my hand and Notarial Seal.

My Commission Expires:

July 1, 1986
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been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore. '

A 147068

ms . .




B el

s ST T

FEYTERATTL w T MR S e = o

>

’
m,
o
—~
~
Q-
.- ,
Ay
o
o)
[}
o
e
-~

[ ——

e e g oy aq

L83

T

e —m e -

P r—e——e

- ot e



AN

\ .
v f i T Ay

L B 8agl?20 - -~ .

NEEDWOOD FARMS, INC. .
A Maryland Close Corporation,
Organized Pursuant to Title 4 of the
Corporations agd Associations. Article of the
Annotated Code of Maryland .

ARTICLES OF INCORPORATION

. _ ;
, FIRST: I, J. Donald'Bra&en; whose post office
address'is 102 Broadway, Farmers National Bank Buildihg,

Centreville, Maryland 21617, being at least eighteen (18)

fom o
* m
R ~ Years of age, hereby form a corporation under and by
3 Y < . .
Jttr t» virtue of the General:Laws of the State of Maryland
(9 .
%; SECOND: The name of the corporation (which is
é? hereafter referred to as the "Corporation”) is NEEDWOOD

FARMS, INC.

THIRD:

' The Corporation shall be a close
corporation as authorized by Title 4 of the Corporations

and Associations Article of the Annotated Code of

Maryland, as amended.
The purposes for which the Corporation is

FOURTH:

formed are:

(1)

To perform all activities associated with
farming and agriculture; and to engage in any other lawful

purpose and/or business.

32378135
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(2) To do anything permitted by Section! 2-103 of
the Corporations and Associatidnslhrticle of the: Annotated
Code of Maryland, as amended from time fo time. |
| FIFTH: The post office address of the principal
office of the Corporation in this State is Route 1, Box
10, Centreville, Maryland 21617. The name énd post office
address of the Resident Agent of the Corporation in this
State are Joseph S. Quimby, Sr., Route 1, Box 10,
Centreville, Marfland 21617. -Said Resident Agent is an
individual actually residing in this State.

SIXTH: The total number of shares of capital
stock which the Corporation has authority to issue is one
thousand (1,000) divided into five hundred (500) shares of
Class A Common Stock without par value, and fivé hundred
(500) shares of Class B Common Stock without par value.

The following is a description of each class of
stock of the Corporation with the preferences, conversion
and other rights, restrictions, voting poﬁers, and
qualifications of each class:

1. Except as hereinafter provided with respect to

voting powers, the Class A Common Stock and the Class B:

Common Stock of the Corporation shall be identical in all
respects.
2. With respect to voting powers, except as

otherwise required by the Corporations and Associations
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Article of the Annotated Code of Maryland, the holders of
Class A Common Stock.shall possess all voting powers for
all purposes, and the holders of Class B Common Stock
shall have no voting power whatsoever, and no holder of
Class B Common Stock shall vote on or otherwise
participate in any proceedings in which éctions shall be
taken bylthe'COrpbration or the stockholders thereof or be
entitled to notification as to any meeting of the
-stockholders.

SEVENTH: The corporation elects to have no Board
of Directors. Until the election to have no Board of
Directors becomes effective, there shall be one (1)
director, whose name is Joseph S. Quimby, Sr.

IN WITNESS WHEREOF, I have signed these Articles
of Incorporation this;l3‘—- day of , 1983, and I

acknowledge the same to be my act.

-\ Ol 06U

.| Donald Braden
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4. The names and addresses of the General Partners
are as follows:
Joseph S. Quimby Needwood Farm
: Route 1, Box 10 -
Centreville, Maryland 21617
Helen L. Quimby * Needwood Farm
Route 1, Box 10
Centreville, Maryland 21617
‘The names and addresses of the Limited Partners
are as follows:
Joseph S. Quimby - Needwood Farm
' : Route 1, Box 10 .
Centreville, Maryland 21617
Helen L. Quimby Needwood Farm ,
Route 1, Box 10
Centreville, Maryland 21617

Joseph S§. Quimby, Jr. Tanyard Road
Centreville, Maryland 21617

Joan Q. Dawkins Route 1, Box 8 A
Centreville, Maryland 21617

Jay H. Quimby . Tanyard Road
Centreville, Maryland 21617

5. The amount of cash and a description and statement
of the agreed value of the other property or services (other
than past services)'contributed by each Partner and which each
Partner has agreed to contribute in the future is attached
hereto as Schedule A and made a part hereof.

6. The term of the Partnership comménces as of
September 1, 1983 and shall continue for twenty (20) years
thpréafter, unless previouély terminated in accordance with
the prévisions of the Partnership Agreement.

7. No Limited Partner (in his capacity és a Limited
Partner) shall be required to make any additional capital
contributions, or shall be personally liable for any ioSses,
debts, obligations or liab;lities of the Partnership, beyond

the amounts set forth opposite his name on Exhibit "A".

-2-
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8. .No time has been agreed upon when the capital account
of any Limited Partner, prOperlf.adjusted to reflect his o
diStribptive sharelof Partnership profits'and losses and
distributions by fhe'Partnership to him, shall be returned
to him. | ' '

9. The share of profits or other compénsation by way of
income which each.Limited Partner shall receive by reason of
such Limited Partner's contribution shall be in proportion to
such Limited Partner's Percentage of Partnership Interest
refleéted in Exhibit "A", except as expressly sef forth in
the Partnership Agreement.

10. No Limited Partner has the right to substitute an
Assignee as contributér in his place, except that the under-
signed Limited Paftners'may substitute or assign their Limited
Partnership interesté upon the unanimous consent of the General
. Partners. _ ‘

11. No right is reserved to aémit additional Lim;ted
'PartnerS to the Partnership, except upon unanimous written
© consent of all General Partners and upon such terms as may be
agreed upon betweén the parties.> The admission of new Limited
-'Partners may affect the share of profits'énd losses of Limited
Partners,.noh the'share of profits'aﬁd }osses of General
Pafthers. . | |

12. No Limited Partner shall have priority over any other
Limited Parther either aS to contfibution to capital or as to
compensation by way of ihcome. .

"13. Ekcept as set forth in the following sentehce of

this Paragraph 13, no Partner shall have the right to reform

o .
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the Partnership and continue its business on the death, inca-

_pacity or retirement of a General Partner except insofar as

may be necessary to wind up and liquidate the affairs of the
Partnership. On death, incapacity or retirement of a General

Partner, the remaining Partners may agreé to continue the

Partnership business as follows: (i) the Partnership shall not

be dissolved; (ii) the Partnership and the business of the
Partnership shall be contihued, under and pursuant to the
provisions of the Agreement; (iii)'thé General Partnership
Interest owned by the General Partner who has'died, become
incapacitated or retired may be purchased by the fémaining
General Partner upon such terﬁs as may .be agreed'upon‘or, if
not, shall thereafter be deemed to be é Limited Partnership
Interesﬁ, and such GenerallPartner (or his executors or
administrétors, successors or assigns, or other personal or
legal representative) shall thereafter be deémed to be a
Limited Partner; and (iv) this Certificate shall be amended
to reflect such continuation.

14. Except as otherwise provided in the event of
termination, no Limited Partner shall have any right to demand
and receive property, in lieu of cash, in return for his
contribution.

IN WITNESS WHEREGF, the parties have hereunto affixed
their signatures and seals as of the day and year first above
written.

Signed, sealed and delivered GENERAL PARTNERS:
in the presence of: '

N7, el AN /}'/(OQ-(ZL Wl%@%/_[
il /7L //?/f((/z(ﬁm\) / /QOAA.)(?Z} @@@7

Helen L. Quimby'
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Signed, sealed and delivered LIMITED PARTNERS:

in the presence of: y

\oslepD/ S.

(othero, M. /)zcwp
j Qu mby

Helen L. Qu1mby

Soopt A it

Jbseph S. Quimby, Jr!

LD CLJ 2 ,o/w

o thrixe, on //M?m@;u

Joan 0. Dawklns

JQH A

. Quimby /

STATE OF MARYLAND( QUEEN ANNE'S COUNT*, TO WIT:

Oon tlhe -,5 6/7 day of 94/% , 1983, befofe me
éersoﬁally came JOSEPH S..QUIMBY to me known, who, being by
me duly sworn, did depose and say that under the penalties
of perjﬁry the_facts stated therein are true and he acknowledged
the same to be his act as a General Partner and as .a- ;imited

Partner. o §~

gaf/wu,m DRy

Notary Public i? s &
My comm1531on expytds

STATE OF MARYLAND, QUEEN ANNE'S COUNTY, TO WIT:
On the l;iﬁ: day of . 1983, before me

personally came HELEN L.,QUIMBY to me known, who, being by

me duly sworn, did deéose and say that uﬁder the penalties

of perjury the facts stated therein are true and she écknowledged

the same to be her act as a General Partner and as a Limited

Partner.
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STATE OF MARYLAND QUEEN ANNE'S COUNTY TO WIT.

On the- L)ﬂé _ day of

personally Qame JOSEPH S. QUIMBY, JR

, 1983, before me
. to me known, who, being
by me duly %worn, did depose and say that under the penalties

|
of perjury the facts stated therein are true and he acknowledged
I i

STATE OF MARYLAND, QUEEN ANNE'S COUNTY, TO WIT:
‘On the JfﬁZé day of ;}Lj%f , 1983, before me
personally came JOAN.Q. DAWKINSLto he‘known, who,'being by me
lduly sworn, did depose and say that under the penalties
of perjury the facts stated therein are true and she acknow-
ledged the same to be her act as a Limited Partqggg ﬁ, .
(ZLCééLon;//ﬁﬁi

Notary Public R
My commission expt;

STATE OF MARYLAND, QUEEN ANNE'S COUNTY, TO WIT:

On the ﬁ ¢z§ day of é;aﬁéf , 1983, before me
personally came JAY H. QUIMBY to me known, who, being by me
duly sworn, did depose and say that under the penalties
of periury the facts stated therein are true and he acknowledged
thé same to be his act as a Limited Partnef.l

(’a,(/,e/wm /)72

Notary Publlc

UBER 8 ?AGElZg . .
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EXHIBIT "A"

1 463

CAPITAL CONTRIBUTION AND INTERESTS IN PROFIT AND LOSS

Geheral Partners

JOSEPH S. QUIMBY

HELEN L. QUIMBY

Limited Partners

JOSEPH S. QUIMBY
HELEN L. QUIMBY .
JOSEPH S. QUIMBY
JOAN Q. DAWKINS

JAY H. QUIMBY

+ JR.

'Capital
Contribution

$ 8,700.00

$ 8,700.00
$200,000. 00
$200,000.00
$ 20,000.00
$ 20,000.00

$ 20,000.00

Interest in
1Profit & Loss

12.5%

12.5%
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CERTIFICATE OF LIMITED PARTNERSHIP
' OF -

QUIMBY FARMS LIMITED PARTNERSHIP

received for record August 25, 1983 f _ ' , at 8:34 M
and recorded on Film No. £ éob6 " Frame Nd. @162 one of

the limited partnership records of the State Department of Assessmerts and Taxation of Maryland.
To the clerk of the Circuit court of Queen Annes County

AA N? 1183

Fee Paid $50.00

-~ APR11-84 A £22803 #eeas]? S0

R Ot e

CLERK, Cintt .. i
198k APR 11 PHI2- 33
JULER ANNZ'S COUNTY

bt

. re s N ary '
QUEEN ANNE'S COUNTY, SCT.
I HERCSY CERTIFY THAT

“HIS (% ./A%é// .......... WAB

RECORD BOOK FO LEN ANNE'S
“OUNTY '
CI.FRY

LB 8?Asfii31
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1738 DEVELOPMENT GROUP LIMITED PARTNERSHIP

LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE

This Limited Partnership Agreement and Certificate
i{s made and entered into as of the o™ day of July, 1983,
by and among LLOYD W. MOORE, as the " General Partner, LLOYD
W. MOORE, as the Class A Limited Partner, RICHARD G.
WATKINS, HEATHER A. PIPES and BEVERLY R. WILLIAMS, as the
Class B Limited Partners, and BEVERLY R. WILLIAMS, as the
Class C Limited Partner.

EXPLANATORY STATEMENT

The parties hereto, wishing to form a 1limited
partnership under and pursuant to the laws of the State of

Maryland, hereby constitute themselves a limited partner-

ship for the purposes and on the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual
promises of the parties hereto, each to the others, and of
good and valuable “consideration, xeceipt of which hereby
is acknowledged, it is mutually &greed by and between the
parties hereto as follows:

SECTION I

Defined Terms

The defined terms used in this Agreement shall,

.unless the context otherwise requires, have the meaning

specified in this ‘Secticn I. The -singqular shall include
the plural and vice versa and the use of any gender shall
be deemed to be or include the other gender, whenever
appropriate.

Accountants - means such firm of public accoun-
tants as may be engaged by the General Partner.

Act - means the Maryland Revised Uniform .Limited
Partnership Act as from time to time amended.

‘Affiliated Person - means, when used with refer-
ence to a specified Person (i) any Person that, directly
or indirectly, through one or more intermediaries, con-
trols, or is controlled by, or is under common control
with, the specified Person, (ii) any Person who is an

officer, partner, or trustee of, or serves in a similar .

32658174
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capacity with respect to, the specified Person, or of which

. the specified Person is an officer, partner or trustee, or
with respect to which the specified Person serves in a
similar capacity, (iii) any Person that, directly or
indirectly, is the beneficial owner of 5% or more of any
class of equity securities of, or otherwise has a sub-
gtantial beneficial interest in, the specified Person, or
of which the specified Person is directly or indirectly
the owner of 5% or more of any class of equity securities
in which the specified Person has a substantial beneficial
interest and (iv) any relative, spouse or member of the
Immediate Family of the specified Person.

Agreement - means this Limited Partnership Agree-

ment and Certificate,

as

it may be amended from time to

time,

as the context requires.

Words such as

"herein”,

"hereinafter",

"hereof",

"hereto",

"hereby"

‘and "here-
refer

under",

when used with reference to this Agreement,

to this Agreement as a whole unless the context otherwise
requires.

Available Cash - means, for any taxable year of
the Partnership, at the time of determination, Partnership
cash, demand deposits and short-term marketable securities,
reduced by such amounts as the General Partner shall deem
appropriate to meet anticipated expenditures or liabilities
of the Partnership, including, but not limited to, debts
to Partners who are creditors of the Partnership and
reserves for replacements and capital improvements for
which adequate provision has not otherwise been made in
the judgment of the General Partner. Available Cash shall
not include proceeds from (A) Capital Contributions or (B)
Capital Transactions. Available Cash shall be determined
as provided above whether any or all of the Capital Contri-
butions shall have been returned to the Partners pursuant
to this Agreement.

Bankruptcy - means (1) any voluntary petition by,
or involuntary petition against, a Partner filed pursuant
to any chapter of the Federal Bankruptcy Code, or any
proceeding involving a Partner instituted under any other

law relating to the relief of debtors,
to an involuntary petition only,

(and,

such petition or

dismissed within

with respect
pro-
(60)

ceeding

shall not be

thereafter), or (2)

creditors by a Partner,

any assignment for the

or

sixty

days

benefit of

(3) the admission in writing by

a Partner of his inability_to pay his debts as they mature.

!
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Capital Account - means, as to any Partner or
class of Partners, the Capital Contribution actually made
by such Partner or class, plus all income, gain or profits
allocated to such Partner or class, and minus the sum of
(1) all losses or deductions allocated to such Partner or
class, (ii) all distributions to such Partner or class, and
(iii) all other payments to such Partner or class not
allowed as additions to the basis of Partnership property
or deductions from Partnership gross income for federal
income tax purposes. Any duestion concerning a Partner's
Capital Account shall be resolved by applying principles
consistent with this "Agreement and the regulations
promulgated under Section 704 of the Code in order to
assure that all allocations herein will have substantial
economic effect.

Capital Contribution - means the total amount of
cash and "the adjusted basis of any other ‘assets contri-
buted to the Partnership by each Partner. Any reference
in this Agreement to the Capital Contribution of a then
Partner shall include a Capital Contribution previously
made by any prior Partner for the Interest of such then
Partner. The Capital Contribution of a Partner shall be
adjusted by any additional Capital Contribution made by
such Partner. ' :

Capital Transaction - means the sale, exchange or
other disposition of all or substantially all of the
assets of Georgia Avenue Associates or Wayne Avenue
Associates, as the case may be, or the sale, exchange or
other disposition of all or any part of the Partnership's

- interest in Georgia Avenue Associates or Wayne Avenue

Assoclates, as the case may be.

Class A Limited Partner - means the Person
originally named herein as the Class A Limited Partner,
and any ‘successors or assigns admitted as a Class A
Limited Partner.

Class B Limited Partners - means the Persons
originally named herein as the Class B Limited Partners,
and any successors or assigns admitted as Class B Limited
Partners.

~Class C Limited Partner - means the Person
originally named herein as the Class C Limited Partner,
and any successors or assigns admitted as a Class C
Limited Partner.




Code - means the Internal Revenue Code of 1954,

as amended (or any corresponding provision of succeeding
law). )

Consent - means a writing consenting to a speci-
fied act or event. The Consent of a Limited Partner to a
specified act or event shall be deemed to have been made
by such Limited Partner if Notification of a request for
such Consent is made by the General Partner and Notifica-
tion of a response to the request is hot given to the
General Partner within seven (7) days of such request. :

Disability - means the inability of a Class B
Limited Partner or Class C Limited Partner to perform his
functions for a period of sixty (60) days as an officer or -
employee of LWMDC due to injury, illness, sickness,
incompetency, or other physical or mental factor.

. Entity - means any general partnership, limited
partnership, corporation, joint venture, trust, business
trust, cooperative or association.

Georgia Avenue Associates - means 8484 Georgia
Avenue Associates Limited Partnership, a Maryland limited
Partnership.

General Partner - means the Person originally
named herein as the General Partner and any successor
General Partner(s) admitted pursuant to the further terms
hereof. .

Immediate Family - means with respect to any
Person, his spouse, parents, parents-in-law, descendants,
nephews, nieces, brothers, sisters, brothers-in-law, |
sisters-in-law, children-in-law, and grandchildren-in-law.

Incapacity (as used in Sections VI and VIII, with
respect to the General Partner only) - means the
Bankruptcy or death, permanent disability or incompetency
of such Partner. :

Interest - means the entire ownership interest’
(which may be segmented into and/or expressed as a per-
centage of various rights and/or liabilities) of a Partner
in the Partnership at any particular time, including the
right of such Partner to any and all benefits to which a
Partner may be entitled as provided in this Agreement and
in the Act, together with the obligations of such Partner
to comply with all the terms and provisions of this Agree-
ment and of the Act.

- 4 -
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Limited Partner - means any Class A Limited
Partner, Class B Limited Partner or Class C Limited
Partner, originally admitted to the Partnership as a
Limited Partner in accordance with the terms of this
Agreement, any successor to him admitted as a Limited

~Partner or any other person subsequently adm1tted to this

Partnership as a Limited Partner.

LWMDC - means L. W. Moore Development Company, a
Maryland corporation, or L.W. Moore Management Company, a
Maryland Corporation, or any other corporation or partner-
ship which is an Affiliated Person of the General Partner.

Negative Capital Account of a Partner -~ means the

excess of the sum of (i) cash and the adjusted basis of
other distributions received from the Partnership by a
Partner and (ii) Losses allocated to the Partner, over the
sum of (x) the Capital Contributions of the Partner and
(y) Profits allocated to the Partner.

. Notification - means a writing, containing the
information required by this Agreement to be communicated
to any Person, sent in accordance with the provisions of
Section 11.2 herein; provided, hcwever, that any communi-
cation containing such information sent to such Person and

actually received by such Person shall constitute Notifi-

cation for all purposes of this Agreement.

Partner - meanS any General Partner or Limited
Partner. .

Partnership - means this Limited Partnership, as

it may from time to time be constituted and amended.

Partnership Interest - means the interest that a
Partner has in the Partnership, as represented by his
Percentage of Interest.

Percentage of Interest - m2ans the percentage of
interest of a Partner in the Partnership set forth
opposite his respective name on Schedule A attached hereto
and made a part hereof.

Person - means any individual or Entity, and the
heirs, executors, administrators, successors and assigns

‘of such person where the context so admits.

Positive Capital Account of a Partner - means the
excess of the sum of (i) the Capital Contributions of the
Partner and (ii) Profits allocated to the Partner, over (x)
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cash and the adjusted.basis of other distributions received
from the Parthership and (y) Losses allocated to the
Partner. :

Profit and Loss - means the taxable income and
loss of the Partnership for federal income tax purposes,
determined as of the close of the Partnership's taxable
year, including, where the context requires, related fed-
eral income tax items such as capital gain or 1loss, - tax
preferences, investment interest, investment tax credits,
cost recovery and cost recovery recapture.

Resignation - means, with respect to a Class B or
Class C Limited Partner only, the termination of employ-
ment (as an employee or officer) with LWMDC (other than

due to death, Disability, Retirement or discharge from
employment with LWMDC due to dishonesty or other just
cause). .

: Retirement - means, with respect to a Class B or
Class C Limited Partner only, the termination of
employment (as an employee or officer) with LWMDC (other
than due to death, Disability, Resignation or discharge

from employment with LWMDC due to dishonesty or other just
cause), at or after age 57 of such Limited Partner, or if
termination of employment with LWMDC occurs prior to age
57, if such Limited Partner has been in the employment of
LWMDC for not less than fifteen (15) years. ’

Wayne Avenue Associates - means 1100 Wayne Avenue
Associates Limited Partnership, a Maryland limited Part-

nership.
SECTION II
Formation and Name; Principal Office and
Resident Agent; Purpose; Term ‘
2.1. Formation and Name
The parties hereto hereby agree to form a limited
partnership known as 1738 DEVELOPMENT GROUP LIMITED

- PARTNERSHIP pursuant to the provisions of the Act.

2.2. Principal Office and Resident Agent
A. The principal office of the Partnership
shall be located at Route 1, Box 147K, Queenstown,
Maryland 21658, The General Partner may at any time

i change the location of such principal office and may
i
* - 2
wr 8 aell7
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establish such additional offices as the General Partner

"may deem desirable.
principal office shall be given to the Limited Partners
and such change of principal office shall become effective
upon such Notification and the amendment of this Agreement
to reflect such change of principal office and its filing
for recordation.

B. The name and address of the resident
agent for the Partnership are Lloyd W. Moore, Route 1, Box
147K, Queenstown, Maryland 21658.

2.3. Purpose

The purpose of the Partnership is to act as a
limited partner in Georgia Avenue Associates and/or Wayne
Avenue Associates, to encumber, hold, lease, sell, dispose
of and otherwise deal with its interest in Georgia Avenue
Associates and/or Wayne Avenue Associates, to invest and
reinvest any proceeds of any sale or other disposition of
its 1interest in Georgia Avenue Associates and/or Wayne
Avenue Associates, and to do all things necessary,
convenient or incidental to the achievement  of the fore-
going. The Partnership shall not engage in any other
business or activity.

2.4. Term

The Partnership shall have a term as a general
partnership as of May 31, 1983 and as a limited partnership
‘beginning on the date this Agreement has been accepted for
filing by the Maryland State Department of Assessments and
Taxation and shall continue in full force and effect until
December 31, 2043, unless sooner -.terminated pursuant to
the further terms of this Agreement.

SECTION III

Partners; Capital; Capital Accounts

3.1. Capital Contribution

A. The names, addresses, designations and
Percentages of Interest of the General Partner and the
Limited Partners are as set forth on Schedule A hereto.

B. The General Partner and the Limited
Partners have contributed to the Partnership the cash set
forth on Schedule A attached hereto.

Notification of the change of the

T T - A R Tz WL s, N TS TN
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' . C. In addition to. the cash set forth on
Schedule A, Lloyd W. Moore has contributed to the Partner-
ship all of his right title and interest in and to a 23.0%
interest as a limited partner in Wayne Avenue Associates.
The Partners hereby agree that the 23.0% limited partner
interest in Wayne Avenue Associates has a net fair market
value of zero, and that Lloyd W. Moore's Capital Accounts
as both a General and Class A Limited Partner shall be
neither 1increased or decreased as a result of the
assignment. ) ' -

D. Each Limited Partner, as a condition of
receiving any Interest, hereby agrees to be bound by all
the terms and provisions of this Agreement. Each Limited
Partner shall become a signatory hereto by signing and
delivering to the General Partner a counterpart of this
Agreement, and by so signing, each Limited Partner shall
be deemed to have adopted and to have agreed to be bound
by all the provisions of this Agreement, including,
without limitation, the power of attorney referred to in
Section X hereof.

LY

3.2, Additional Capital Contributions.

: A. At the call, and in the sole discretion
of, the General Partner, the General Partner, the Class A
Limited Partner and the Class B Limited Partners shall make
additional Capital Contributions to the Partnership (which
in turn shall be contributed to Georgia Avenue Associates),
ten (10) days prior to the date(s) the Partnership is
required to make additional capital contributions to
Georgia Avenue Associates pursuant to the terms of the
partnership agreement of Georgia Avenue Assoclates. Each
additional Capital Contribution shall be contributed to the
Partnership by the Partners in the following proportions:
1.008 by the General Partner, 60.703% by the Class A
Limited Partner, and 38.297% by the Class B Limited
Partners, prorata in accordance with their respective
Percentages of Class B Limited Partner Interests.

B. At the call, and in the sole discretion
of, the General Partner, the General Partner, the Class A
Limited Partner and the Class C Limited Partner shall make
additional Capital Contributions to the Partnership (which
in turn shall be contributed to Wayne Avenue Associates),
ten (10) days prior to the date(s) the Partnership is
required to make additional capital contributions to Wayne
Avenue Associates pursuant to the terms of the partnership
agreement of Wayne Avenue Associates. Each additional
Capital Contribution shall be contributed to the

-8 -

1

S —~ l

wr 8 w139

Y
x
/

,
T ——
)

‘ .
}
\

RER: 5.5 JANIS ST N R

BT R TR e

i
e
-~

KL & =2 o

L g

e A A

it

T P PLN WY - v 2

PP

T et 5 At e ke Uil

v e s A e a8 18



PRI i SN

N R Y

s maw A S Sadel TR N TN R o SR BA { By 7

0
[ RS NP R S

S . lusm 8 w140

Partnership by the Partners in the following proportions:
1.008 by the General Partner, 81.61% by the Class A
Limited Partner, and 17.39% by the Class C Limited
Partner. ‘

: C. At the call, and in the sole discretion
of, the General Partner, the Class A Limited Partner and
the Class B Limited Partners shall make additional Capital
Contributions to the Partnership to cover Partnership
administrative costs and other expenses associated with or
attributable to the Partnership's interest in Wayne Avenue
Associates and/or Georgia Avenue Associates. The addi-
tional Capital Contributions for such purposes shall be
contributed to the Partnership by the Partners in the fol-
lowing proportions: 1.00%8 by the General Partner, 60.703%
by the Class A Limited Partner, and 38.297% by the Class B
Limited Partners, prorata in accordance with their respec-
tive Percentages of Class B Limited Partner Interests. '

D. In the event that a Class B or Class C
Limited Partner fails to contribute his additional Capital
Contribution required to be made to the Partnership on or
before the date when such amount is due and payable, he
shall be deemed to be in default hereunder (hereinafter
referred to as "Defaulting Partner"). If such default

continues for more than ten (10) days, the General Partner -

may exercise any of the following options: ,

1. The General Partner may loan the
amount due the Partnership on behalf of the Defaulting
Partner. Such loan shall be secured by a security interest

.(which each Class B and Class C Limited Partner by the

execution of this Agreement hereby grants and hereby agrees
to .execute such documents, including financing statements,
to perfect such security interest) 'in the Limited Partner
Interest of the Defaulting Partner, and, notwithstanding
any language in this Agreement to the contrary, the General
Partner shall have a priority right to distributions
thereafter of all Available Cash and proceeds of a Capital
Transaction involving Georgia Avenue Associates and/or
Wayne Avenue Associates, as the case may be, until the
General Partner has been paid the amount equal to all
loans made to the Partnership by the General Partner plus
interest thereon at three percent (3%) above the Treasury
Bill rate effective at the date of the loan; or

_ 2. The General Partner may treat the
event of default in the same manner as the Resignation of
a Limited Partner occurring within three years of the date
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of formation of this Partnership, in which case the
provisions of Section 7.4.B shall apply; or

: 3. In the -event that the General
Partner elects to loan the amount due the Partnership on
behalf of the Defaulting Partner pursuant to the provisions
of Section 3.2.D.1 hereinabove, the General Partner may
thereafter elect, upon thirty (30) days' written notice to
the Defaulting Partner, to treat the event of default in
the same manner as a Resignation of a Limited Partner
occurring within three years of the date of formation of
this Partnership, in which case (a) the provisions of
Section 7.4.B shall apply, (b) the General Partner may
treat any unpaid prlncipal .or interest of such loan as an

off-set to .the purchase price payable under Section 7.4.B

and (c) the Defaulting Partner shall remain liable for any
unpaid principal and interest due on such loahs after the
off-set referred to in clause (b) above.

3.3. Partnership Capital

A. An individual Capital Account shall be
maintained for each Partner.

B. No Partner shall be paid interest on any
Capital Contribution.

c. Except as otherwise provided in this
Agreement, no Partner shall have the right to withdraw, or
receive any return of, his Capital Contribution.

D. Under circumstances
of any Capital Contribution, no Partner
right to receive property other than cash.

requiring a return
shall have the

E.

Except as provided in Section 3.2,

no

Partner

shall be

required to contribute any additional

capital to the Partnership.

F.
at any time to

In no event shall a Partner be required
restore a Capital Account possessing. a

negative balance or shall such Capital Account be in any
way considered a liability of such Partner or an asset of
the Partnership.

G. Increases or decreases in the Capital

Account of a Partner shall not affect a Partner's Percen-
tage of Interest.
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3.4. Dilution and Distribution of Interests

A. In the event that Beverly R. Williams
(and/or an Affiliated Person of Beverly R. Williams) is
permitted to receive a percentage interest directly in
Georgia Avenue Associates pursuant to the Georgia Avenue
Associates partnership agreement, and at the time of such
receipt, Beverly R. Williams is a Partner of the Partner-
ship, then (1) the Partnership shall distribute to Beverly
R. Williams a one percent (l%) percentage interest in
Georgia Avenue Associates for each one percent (1%)
percentage interest to be received by Beverly R. Williams
(and/or an Affiliated Person of Beverly R. Williams), (2)
the percentage interests of the Partners with respect to
profits, 1losses or distributions from Georgia Avenue
Associates shall automatically be revised as shown on
Schedule B attached hereto and made a part hereof, and (3)
the Class B Limited Partner interest. of the Class B
Partners shall be reallocated among the Class B Partners
in the same proportions as the said percentage interests
are reallocated as shown on Schedule B. . .

SECTION IV

Profit, Loss and Distributions

4.1. Allocations of Profit or Loss and Distribu-
tions of Available Cash From Georgia Avenue
Associates.

A. For any taxable year of the Partnership,
the 2vailable Cash from Georgia Avenue Associates shall be
distributed and applied by the Partnership as follows
(subject to any revisions in the Percentages of Interests
of the Partners as provided in Section 3.4): 1.00% to the
General Partner, 60.703% to the Class A Limited Partner
and 38.297% to the Class B Limited Partners, prorata in

accordance with their respective Class B Limited Partner

Interests.

' B. Except as provided in Section 4.1.C.
hereinbelow, for any taxable year of the Partnership Profit
or Loss allocated to the Partnership from Georgia Avenue
Associates (other than Profit or Loss resulting from a
Capital Transaction with respect to Georgia Avenue
Associates, which Profit or Loss shall be allocated in

- 11 -
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accordance with the provisions of Sections 4.2.A and B)
shall be allocated as follows (subject to any revisions in
the Percentages of Interests of the Partners as provided
in Section 3.4): 1.00% to the General . Partner, 60.703% to
the Class A Limited Partner and 38.297% to the Class B
Limited Partners, prorata in accordance with their respec-
tive Class B Limited Partner Interests.

C. Notwithstanding anything to the contrary
otherwise contained in this Agreement, to the extent that
the General Partner (a) makes any additional Capital
Contributions or loans to the Partnership with respect to
Georgia Avenue Associates or (b) becomes personally liable
for any liability of the Partnership with respect to
Georgia Avenue Associates (of which the Class A Limited
Partner and Class B Limited Partners are r.rot also
personally liable), then any losses or deductions of the
Partnership attributable to such Capital Contributions
and/or loans shall "be allocated solely to the General
Partner. '

4.2. Allocations of Profit or Loss and Distribu-

tion of Proceeds from a Capital Transaction

with respect to Georgia Avenue Associates.

: A. Profit from a Capital Transaction with
respect to Georg#a Avenue Associates shall be allocated as
follows: '

(1) 1f any of the General Partner,
Class A Limited ﬁartner, or Class B Limited Partners has a
Negative Capital Account, to each of such Partners in an
amount equal to each Partner's Minimum Gain attributable
to Georgia Avenue Associates. For purposes of the fore-
going sentence, "Minimum Gain" shall be as defined in
Proposed Treasury Regulation Section 1.704-1(b) (4) (iv) (as
amended and/or finally adopted), and shall be computed
separately for each Partner by the Accountants.

_ (2) If any of the General Partner,
Class A Limited Partner, or Class B Limited Partners has a
Negative Capital Account (which is attributable to Losses
or distributions from Georgia Avenue Associates) after the
allocation of Profit pursuant to Section 4.2.A(1), to such
Partners, in proportion to such Negative Capital Accounts,
until all such Negative Capital Accounts have been reduced
to zero.
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(3) Any Profit not allocated pursuant
to Sections 4.2.A(1) and 4.2.A(2) shall be allocated 1in
proportion to net proceeds distributable and in the order
of priorities set forth in Section 4.2.C(4).

B. Loss from a Capital Transaction with
respect to Georgla Avenue Associates shall be allocated as
follows:

(1) If any of the General Partner,

A Class A Limited Partner, or Class B Limited Partners has a

Positive Capital Account which is attributable to Profits
from or Capital Contributions to Georgia Avenue
Associates, to such Partners, in proportion to . such
Positive Capital Account:3, until all such Positive Capital
Accounts have been reduced to zero.

. (2) Any Loss not allocated to reduce
Positive Capital Accounts to =zero pursuant to Section
4.2.B(1), shall be allocated as follows (subject to any
revisions in the Percentages of Interests of the Partners
as provided in Section 3.4): 1.00% to the General Partner,
60.703% to the Class A Limited Partner and 38.297% to the
Class B Limited Partners, prorata in accordance with thelir
respective Class B Limited Partner Interests.

C. The net proceeds from a Capital Trans-
action with respect to Georgia Avenue Associates shall be
distributed and applied by the Partnership in the follow1ng
order of priorities:

(1) to the payment of debts and liabil-

ities of the Partnership attributable to Georgia Avenue

Associates including loans therefore made by the Partners
or any Affiliates of the Partners and attributable to
Georgia Avenue Associates (including, without limitation,
all expenses of the Partnership incident to the
disposition of the assets of Georgia Avenue Associates or
the Partnership's interest therein);

(2) to the establishment of any re-
serves which the General Partner may deem appropriate for
contingent, unmatured, or unforeseen liabilities or
obligations of the Partnership attributable to Georgia
Avenue Associates;

(3) if prior to (a) any allocation of
Profit pursuant to Section 4.2.A(3), but after any alloca-

- 13 -
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tion of Profit pursuant to Section 4.2.A(2), or prior to
(b) any allocation of Loss, any of the General Partner,
Class A Limited Partner or Class B Limited Partners has a
Positive Capital Account which is attributable to Profits
from or Capital Contributions to Georgia Avenue Associates,
to such Partners in proportion to such Positive Capital

B U N St

Accounts

until all

been reduced to zero;

such Positive Capital Accounts have

and

(4) any excess shall be distributed as
follows (subject to any revisions in the Percentades of
Interests: of the Partners as provided in Section 3.4):
1.008 to the General Partner, 60.703% to the Class A
Limited Partner and 38.297% to the Class B Limited

Partners,

prorata in accordance with their respective

Class B Limited Partner Interests.

4.3. Refinancing of the assets of Georgia Avenue
Associates.

In the event Georgia Avenue Associates retinances
its assets, the net proceeds (after making provision for
the items set forth in clauses (1) and (2) of Section
4.2.C hereof) shall be distributed and applied in the
order of priorities set forth in Section 4.2.C(4).

4.4. Ligyuidation or dissolution of Georgia Avenue
' Associates.

A.

In the event Georgia Avenue Associates

is 1liquidated or dissolved,
Partnership shall be applied
set forth in Section 4.2.C.

the assets

received by the

in the order of priorities

4.5.

Allocations of Profit or Loss and Distribu-
tions of Available Cash from Wayne Avenue
Assoclates.

A.

For any taxable year of the Partnership,

the Available Cash from Wayne Avenue Associates shall be

distributed and applied by

the Partnership as follows:

1.008 to the General Partner, 81.61%8 to the Class A
Limited Partner and 17.39% to the Class C Limited Partner.

B. Except as provided in Section 4.5.C.
hereinbelow, for any taxable year of the Partnership Profit
or Loss allocated to the Partnership from Wayne Avenue
Associates (other than Profit or Loss resulting from a
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Capital Transaction with respect for Wayne Avenue
Associates, which Profit or Loss shall be allocated in
accordance with. the provisions of Sections 4.6.A and B)
shall be allocated as follows: 1.008 to the General
Partner, 81.61% to the Class A Limited Partner and 17.39%
to the-Class C Limited Partner. .

C. Notwithstanding anything to the contrary
otherwise contained in this Agreement, to the extent that
the General Partner (a) makes any additional Capital Con-
tributions or loans to the Partnership with respect to
becomes personally 1liable
for any liability of the Partnership with respect to Wayne
Avenue Assocliates (of which the Limited Partners are not
also personally liable), then any Losses or deductions of
the Partnership attributable to such Capital Contributions
and/or loans shall be allocated solely to the General
Partner.

4.6. Allocations of Profit or Loss and Distribu-~
tion of Proceeds from a Capital Transaction

with respect to Wayne Avenue Associates.,

A. Profit from a Capital Transaction with
respect to Wayne Avenue Associates shall be allocated as
follows: :

' (1) If any of the General Partner,
Class A Limited Partner, or Class C Limited Partner has a
Negative Capital Account, to each of such Partners " in an
amount equal to each Partner's Minimum Gain attributable
to Wayne Avenue Associates. For purposes of the foregoing
sentence, "Minimum Gain" shall be as defined in Proposed
Treasury Regulation Section 1.704-1(b) (4) (iv) (as amended
and/or finally adopted), and shall be computed separately
for each Partner by the Accountants.

o (2)
Class A Limited Partner
Negative Capital Account

If any of the General Partner,
or Class C Limited Partner has a
(which is attributable to Losses

or distributions from Wayne Avenue Associates) after the
allocation of Profit pursuant to Section 4.6.A(l), to such
Partners, in proportion to their Negative Capital Accounts,

until all such Negative Capital Accounts have been reduced

to zero.

and 4.6.A(2)

' . (3) Any Profit not allocated pursuant
'to Sections 4.6.A(1)

shall be allocated in

- 15 -
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proportion to. net proceeds distributable and in the order
of priorities set forth in Section 4.6.C(4). .

B.. Loss from a Capital Transaction with
respect to Wayne Avenue Associates shall be allocated as
follows: :

(1) If any of
Class A Limited Partner or Class C Limited Partner has a
Positive Capital Account which is attributable to Profits
from or Capital Centributions to Wayne Avenue Associates,
to such Partners, in proportion to such Positive Capital
Accounts, until all such Positive Capital Accounts have
been reduced to zero.

(2) Any Loss not allocated to reduce
Positive Capital Accounts to 2zero pursuant to Section
4.6.B(1), shall be allocated as follows:
General Partner, 81.61% to the Class A Limited Partner and
17.39% to the Class C Limited Partner. '

. C. The net proceeds from a Capital Trans-
action with respect to Wayne Avenue Assoclates shall be
distributed and applied by the Partnership in the
following order of priorities:

o (1) to the payment of debts and liabil-
ities of the Partnership attributed to Wayne Avenue
Associates including loans theretofore made by the Partners
or any Affiliates of ‘the Partners and attributable to
Wayne Avenue Associates (including, without 1limitation,
all expenses of the Partnership incident to the disposi-
tion of the assets of Wayne Avenue Associates or the
Partnership's interest therein); '

the General Partner,.

3224

1.00% to the

(2) to the establishment of any re- '

serves which the General Partner may deem appropriate for

contingent, unmatured, or unforeseen 1liabilities or

obligations of the Partnership attributable to Wayne
. Avenue Associates;

(3) 1if prior to (a) any allocation of
Profit pursuant to Section 4.6.A(3), but after any alloca-
tion of Profit pursuant to Section 4.6.A(2), or prior to
(b) any allocation of Loss, any of the General Partners
Class A Limited Partner or Class C Limited Partner has a
Positive Capital Account which is attributable to Profits
from or Capital Contributions to Wayne Avenue Associates,

- 16 -
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to such 'Partners in proportion to such Positive Capital
Accounts until all such Positive Capital Accounts have
been reduced to zero;

(4) any excess shall be distributed as
follows: 1.00%8 to the General Partner, 81.61% to the
Class A Limited Partner and 17.39% to the Class C Limited
Partner. ‘

——
-~ A PP T

4.7. Refinancing of the assets of Wayne Avenue
Associates. . ‘

In the event Wayne Avenue Associates refinances
its assets, the net proceeds (after making provision for
the items set forth in clauses (1) and (2) of Section
4.6.C hereof) shall be distributed and applied .in the
order of priorities set forth in Section 4.6.C(4).

4.8. Liquidation or dissolution of Wayne Avenue

Associate.

_ A. In the event Wayne Avenue Associates is
liquidated or dissolved, the assets . received by the
Partnership shall be applied in the order of priorities
set forth in Section 4.6.C.

4.9. General

A. The timing and amount of all distribu-
tions shall be as determined by the General Partner. -

- B. If any assets of the Partnership are
distributed to the Partners in kind, such assets shall be
valued on the basis of the fair market value thereof, and
any Partner entitled to any interest in such assets shall
receive such interest as a tenant-in~common with all other
Partners so entitled. The fair market value of such as-
sets shall be determined by an independent appraiser who
shall be selected by the General Partner.

C.

All Profit and Loss of the Partnership

shall be allocated with respect
the Partnership and as of the
hundred twenty (120) days after
year (or as soon thereafter as is

D.

All Profit and

to each taxable year of
end of, and within one
the end of such taxable
reasonably possible).

Loss shall be allocated,

and all distributions of cash shall be distributed, as the

- 17 -
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‘case may be, to the Persons shown on the records of the
Partnership .to have been Partners as of the last day of
the taxable year for which such allocation or distribution
is to be made, except that if a Partner sells, exchanges
or otherwise disposes of all or any portion of his Inter-
est to any Person who during such taxable year is admitted
as an additional Limited Partner, the Profit and Loss
shall be allocated between the transferor and the trans-
feree on the basis of the number of davs in which such
portion of the taxable year each was a Partner.

E. The methods set forth hereinabove by
which profits, 1losses, and distributions are allocated,
apportioned and paid are hereby expressly consented to by
each Partner as an express condition to becoming a Partner.

F. Notwithstanding anything to the contrary
otherwise contained in this Agreement, to the extent that
depreciation, cost recovery or other deductions or distri-
butions taken by a Partner and attributable to any nonre-
course loans of the Partnership shall cause a deficit in
such Partner's Capital Account, such deficit, to the extent
of the amount of any depreciation, cost recovery, or other
deductions or distributions so taken, shall not be deemed
an asset of the Partnership or the personal liability of
any such Partner.

SECTION V

General Partner; Rights, Powers and Duties

5.1. 1In addition to the powers now or hereafter
granted the General Partner under applicable law or which
are granted the General Partner under any other provisions
of this Agreement, the General Partner shall have full,
exclusive and complete discretion, power and authority,
subject in all cases to the other provisions of this
Agreement (such as, e.g., Section 5.2 hereof) and the
requirements of applicable law, to manage, control, admin-
ister and operate the business and affairs of the Partner-
ship for the purposes herein stated, to make all decisions
affecting such business and ~affairs, to adopt such |
accounting rules and procedures as it deems appropriate in
the conduct of the business and affairs of the Partner-
ship, including without 1limitation (whether similar or
dissimilar) for Partnership purposes, the power:

A. To acquire by purchase, lease or other-
wise any real or personal property which may be necessary,
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poses of the Partnership.

o) B. To enter into agreements and contracts
' with parties, including any party with whom the General
Partner is an Affiliated Person, and to give receipts,
releases and discharges with respect to the Partnership's
business and any matters incident thereto as the General
Partner may deem advisable or appropriate.

i ' C. To encumber, mortgage, lease, sell,
convey or dispose of the Partnership's interest in Georgia
Avenue Assocates and/or Wayne Avenue Assoclates, or to
consent, on behalf of the Partnership, to the sale or
other transfer, mortgaging or the placing or suffering of

Georgia Avenue Associates, Wayne Avenue Associates or of
the Partnership. . :

ST R

‘ - D. To purchase at the expense of the Part-
¥ . nership, 1liability and other insurance to protect the
" Partnership's properties and business and the General
N Partner. :

: E. To borrow money for and on behalf of the
Partnership to cover the costs and expenses of the Part-
nership, and in connection with such borrowings, to give
priority rights to certain creditors over other creditors.

F. To employ any one or more Persons, in-
cluding any Partner or an Affiliated Person, to manage
Partnership property and in all such events, to pay rea-
sonable compensation for such services.

G. To cause the Partnership to make or
revoke any of the elections referred to in Section 754 of
the Code.

H. To place record title to, or the right
to use, Partnership assets in the name or names of a
nominee or nominees, trustee or trustees for any purpose
convenient or beneficial to the Partnership.

P

_ I. To execute any and all other instruments
4 " and documents which may be necessary or, in the opinion of
3 the General Partner, desirable to carry out the intent and
B purpose hereof, including, but not limited to, documents
x whose operation and effect extend beyond the term of the
\ Partnership.

- 19 -
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J. To lend money to the Partnership for
such periods of time as the General Partner may determine
and to receive interest payable thereon at three percent
(3%) over the then prevailing short-~term Treasury 'Bill
rate. '

: K. To make any and all expenditures which
the General Partner, in its sole discretion, shall deem
necessary or appropriate in connection with the management
of the affairs of the Partnership and the carrying out of
its obligations and responsibilities under this Agree-
ment, including, without limitation, all legal, accounting
and other related expenses incurred in connection with the
organization and financing of the Partnership.

L. To enter into any kind of activity and
to perform and carry out contracts of any kind necessary
to, or in connection with, or incidental to, the accom-
plishment of the purposes of the Partnership, so long as
said activities and contracts may be lawfully carried on
or performed by a limited partnership under the laws of
the State of Maryland.

M. Except as  otherwise provided in this
Agreement, to have all the rights and powers and to be
subject to all the restrictions and 1liabilities of a
partner in a partnership without limited partners.

5.2. Restrictions on Authority

The General Partner shall have no authority to
perform any act in violation of any applicable law or
regulation, nor shall the General Partner, without the
Consent of a majority-in-interest of the Limited Partners,
have any authority, except as otherwise permitted in this
Agreement, to do any act required to be consented to or
ratified by the Limited Partners under the Act.

5.3. Personal Services; Other Activities

A. The General Partner shall receive an
annual management fee of $1,200.00, and shall be entitled

to reimbursement for its out-of-pocket expenses incurred.

in connection with the activities of the Partnership. The
foregoing management fee may be increased or decreased in
the sole discretion of the General Partner in order to
cover actual or anticipated administrative costs of the
General Partner, including administrative overhead and
overtime work.

- 20 -
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"'B. Any Partner may engage independently or
with others in other business ventures of every nature and
description including, without 1limitation, the ownership,
operation, management, syndication, subdivision, sale and
development of real estate, and neither the Partnership
nor any Partners shall have any rights in and to such
independent ventures or the income or profits derived
therefrom.

C. Any Partner may lend money to and trans-
act - other business with the Partnership and, subject to
applicable law, has the same rights and obligations with
respect thereto as a person who is not a Partner.

5.4. Business Management and Control

The General Partner shall have the exclusive right
to manage the business of the Partnership. No Limited
Partner (except one who may also be a General Partner, and
then only in his capacity as a General Partner) shall take
part in the control of the business of the Partnership or
have any right or authority to act for or bind the Part-
nership except as required by law. '

5.5. Duties and Obligations

The General Partner shall be under a fiduciary
duty to conduct the affairs of the Partnership in the best
interests of the Partnership, including the safekeeping
and use of all Partnership funds and assets and the use

Partner shall at all times act in good faith and exercise
due diligence in all activities relating to the conduct of -
the business of the Partnership.- The General Partner
shall take all actions necessary or appropriate to protect
the interests of the Limited Partners.

5.6, Liability of General Partner;
Indemnification

' A. The General Partner shall not be liable,
responsible, or accountable, in damages or otherwise, to
the Limited Partners for any act performed by the General
Partner, except for acts of malfeasance or wilful negli-
gence or for damages arising from any wilful misrepre=-
sentation or wilful breach of a warranty. In the event of
a wilful misrepresentation or wilful breach of warranty,
damages recoverable by any Partner shall be limited to the
amount of his Capital Contribution 1less all Partnership
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" distributions made pursuant to Section 1V theretofbre
received by such Partner.

B. The General Partner shall be entitled to
indemnity from the Partnership for any act performed by
the General Partner, except for acts of malfeasance or
gross negligence or for damages arising from any misrepre-
sentation or breach - of warranty, provided that any
indemnity under this Section shall be provided out of and
to the extent of Partnership assets only, and no Limited
Partner shall have any personal liability on account
thereof beyond his Capital Contribution.

SECTION VI

Transferability of General Partner's Interest

6.1. Transfer of General Partner's Interest

A. The General Partner 'shall have the right
to sell, exchange, or otherwise dispose of all of his

Interest as a General Partner without the Consent of the
Limited Partners.

B. The admission of a successor General
Partner shall become effective upon the amendment of this
Agreement to reflect the admission of the successor
General Partner and its filing for recordation.

6.2. Admission of Additional General Partners

A. No person shall be admitted as an
additional General Partner unless the Consent of the
General Partner and a majority-in-interest of the Limited
Partners to such admission has been obtained.

B. The admission of such additional General
Partner shall become effective upon (i) receipt by the
Partnership of the Consent referred to in Section 6.2.A
and (ii) the amendment of this Agreement to reflect the
admission of the additional General Partner and its filing

for recordation, \

6.3. Incapacity of the General Partner

A. In the event of the Incapacity of the
General Partner, the General Partner's executor, personal
representative, administrator, gquardian, conservator or.

other legal representative shall automatically become the
General Partner.
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6.4. Liability of a Withdrawn General Partner

- A. Subject to the provisions of Section
5.6, any General Partner who voluntarily withdraws or
retires from the Partnership shall be, and remain, 1liable
for all obligations and 1liabilities incurred by him as
General Partner prior to the time such withdrawal or re-

tirement.

B. Any General Partner who sells, exchanges,
or otherwise disposes of all or any portion of his Interest
shall be, and remain, liable for all obligations and lia-
bilities incurred by him as a General Partner prior to the
time the admission of the assignee or transferee of all of
the Interest of the General Partner as a successor General
to the Partnership is effective pursuant to the
provisions of Section 6.1.B.

C. The personal representatives of any In-
capacitated General Partner shall be, and remain, 1liable
for all obligations and 1liabilities incurred by such

General Partner prior to the date of such Incapacity.

SECTION VII

Transferability of Limited Partners' Interests

7.1. In General.

A. No Class B or Class C Limited Partner
may transfer all or any portion of his Partnership Interest
to any person except as provided in this Section VII. Any
transfer or purported transfer of a Limited Partner Inter-
est shall be null and void unless made strictly 1in
accordance with the provisions of this Section VII. The
transferee of any Partnership Interest shall be subject to
all the terms, conditions, restrictions and obligations of
this Agreement, including the provisions of this Section
VII.

B. Notwithstanding any provisions of this
Section VII to the contrary, any Limited Partner may
transfer all or any portion of his Partnership Interest
(with and only with the Consent of the General Partner,
which Consent may be given or witheld in the General Part-

ner's sole discretion) to, or for the benefit of, himself,
his spouse or his lineal descendants; provided, however,
that the Partnership Interest of such transferee (and any

assignees or successors-in-interest thereto) shall be sub-
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Ject to the status of the transferor Limited Partner, such
that the provisions of this Section VII shall continue to |
apply to the Partnership Interest held by such transferee
(and any assignees or successors-in-interest thereto) upon
the Disability, death or Bankruptcy of the transferor
Limited Partner, or the Retirement, Resignation or dis-
charge of the transferor Limited Partner from the employ-.
ment (as an employee or officer) of LWMDC.

‘ C. If any Limited Partner desires to sell
all of his Interest as a Limited Partner in the Partner--
ship and receives a bona fide, arm's length offer for his
Interest, he shall first offer his Interest for sale at
the orice set forth in the bona fide, arm's length offer
to the General Partner, which offer shall be subject to
acceptance by the General Partner within thirty (30) days
after the delivery of the offer to the General Partner.
The General Partner shall have the right at its election
by written notice to the offering Partner within thirty
(30). days after receipt of notice of his offer to sell,
(i) to accept, in whole but not in part, the offer on the
terms and conditions of the bona fide, arm's length offer,
or (ii) decline to accept the bona fide, arm's 1length
offer of the Partner, or (iii) to purchase the Interest of
the Limited Partner in the same manner as if the provi-
sions of Section 7.4.D. hereof applied. Such offer to

- purchase shall remain open and irrevocable until the
expiration of the time for accepting offers hereunder. If
the General Partner declines to accept the offer or fails
to give notice of election within such period, the offer-
ing Partner shall be at liberty, within a period of ninety
(90) days from the 1last date upon which the General
Partner could have elected to purchase such Interest of
the offering Partner as hereinbefore . provided, to
consummate the sale to the outsider at a price and upon
the terms not more advantageous to the outsider than the
pPrice and terms stated in the original offer made by such
outside offeror and submitted to the General Partner. 1In
the event, however, that such sale to the outsider is not
consummated within such period of three (3) months, then
any subsequent sale to any outsider shall also be subject
to all of the requirements of this Section VII. Notwith-=
standing the foregoing provisions of this Section 7.1.C,
in the event of a sale or other transfer to an outsider
(i.e., a person other than a Partner) pursuant to the
provisions of this Section 7.1.C, such outsider shall not
become a Partner of the Partnership without complying with
the applicable provisions of this Agreement. Unless so
admitted, such outsider shall not be considered a Partner,
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but merely an assignee, and the Partnership, each Partner,
and any other persons having business with the Partnership

shall not be required to recognize or deal with any out-.

sider by reason of any such assignment.

7.2. Transfer of All or an Undivided Interest in
a Limited PartnershigﬁInterest -

A. No Limited Partner shall have the right

voluntarily to transfer or withdraw from the Partnership
unless (i) such voluntary transfer or withdrawal from the

Partnership will not cause the Partnership to be classified

other than as a bartnership for federal income tax purposes
or cause the Partnership to terminate for federal income
tax purposes; (ii) such voluntary transfer or withdrawal
from the Partnership will not require registration of the
interest of such retiring or withdrawing Limited Partner
or of the interests of the remaining Partners with the
Securities and Exchange Commission or a state securities
agency (unless such registration has previously been
made); and (iii) the Consent of the General Partner (which
consent may be given or withheld in the General Partner's
sole discretion) has been obtained to such voluntary
retirement or withdrawal by the Limited Partner.

B. The voluntary transfer or withdrawal of
a Limited Partner shall become effective upon (i) receipt
by the Partnership of the Consent referred to in Section
7.2.A(iii) and (ii) the amendment of this Agreement to
reflect the voluntary transfer or withdrawal of such

Limited Partner and its filing for recordation.

C. No Limited Partner shall have the right -

to sell, exchange,. or otherwise dispose of his Interest
(or of an undivided portion of his Interest) or cause a
security interest to be created in his Interest unless (i)
the Consent of the General Partner (which Consent may be
given or - withheld in the General Partner's sole

discretion) has been obtained to such sale, exchange, or

other disposition or to the creation of such security
interest; (ii) suc¢h sale, exchange, or other disposition
or the creation of such security interest will not cause
the Partnership to be classified otherwise than as a
partnership for federal income tax purposes or cause the
Partnership to terminate for federal income tax purposes;
and (iii) such sale, exchange, or other disposition or the
creation of such security interest will not require
registration of the Interest of the Limited Partner so
selling, exchanging, or otherwise disposing of his
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Interest or 8o creating a security interest in his

Interest or.of the interests of the remaining Partners with
the Securities and Exchange Commission or a state securi-
ties agency (unless such registration has previously been
made) . : ' .

7.3. Assignment of an Interest in the Profit,
Loss, Available Cash, or Distributions
from the Partnership.

A. No Limited Partner shall have the right
to sell, exchange, encumber or otherwise dispose of all or
a portion of his interest in the Profit, Loss, Available
Cash, or distributions from the Partnership unless (i) the
Consent of the General Partner has been obtained to such
sale, exchange, encumbrance or other disposition (which
Consent may be given or withheld in the General Partner's
sole discretion); (ii) the assignee or transferee of all
or a portion of the interest of a Limited Partner in the
Profit, Loss, Available Cash, or distributions from the
Partnership shall have filed with the Partnership a duly
executed and acknowledged counterpart of the instrument,
in form and substance satisfactory to the General Partner,
effecting such sale, exchange, or other disposition; (iii)
the assignee or transferee of all or a portion of the
interest ‘'of a Limited Partner in the Profit, Loss, Avail-
able Cash, or distributions from the Partnership shall
have agreed in writing in form prescribed by counsel to

the Partnership to be bound by the terms and conditions of -

this Agreement; and (iv) the assignee or transferee of all
or a portion of the Interest of a Limited Partner in the
Profit, Loss, Available Cash, or distributions from the
Partnership shall have agreed to be subject to all of the
provisions of this Section 7.3, in the same manner as any
Limited Partner, in the event the assignee or transferee
desires to make a further sale, exchange, or other
disposition.

B. The sale, exchange, or other disposition
of all or a portion of the interest of a Limited Partner
in the Profit, Loss, Available Cash, or distributions from
the Partnership shall become effective upon (i) receipt by
the Partnership of the Consent referred to in Section
7.3.A(i); (1i) receipt by the Partnership of the filing
referred to in Section 7.3.A(ii); and (iii) receipt by the
Partnership of the agreements referred ¢to in Section
7.3.A(iii) and (iv).
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' C. Nothing herein shall be construed to
relieve a Limited Partner so selling, exchanging, or
otherwise disposing of all or a portion of his Interest in

.the Profit, Loss, Available Cash, or distributions from the

Partnership of any obligations or liabilities to the Part-
nership under this Agreement.

7.4. Resignation, Retirement, Bankruptcy Dis-
ability or Death of Limited Partners

A. 1If a Class B or Class C Limited Partner
is discharged from employment with LWMDC for dishonesty or
any other just cause; the Limited Partner agrees to sell,
and the General Partner may elect to purchase (by giving
written notice to such Limited Partner within six (6)
months of the date of discharge), such Limited Partner's

- Partnership Interest. The purchase price for said Part-

nership. Interest shall be equal to the discharged Limited
Partner's Capital Account in the Partnership at the date
of discharge or One Dollar ($1.00) if such Capital Account
is negative. The entire purchase price shall be payable
within ninety (90) days from the date of discharge. Any
loans from the Partnership or the other Partners to said
Limited Partner shall be repaid by the Limited Partner
within ten (10) days from the date of discharge, or shall
otherwise be off-set by the purchase price to be paid
hereunder, at the sole discretion of the General Partner.

B. In any case of a Class B or Class C
Limited Partner's (i) Bankruptcy or (ii) Resignation within
less than three (3) years after the formation of the Part-
nership, the Limited Partner agrees to sell, and the
General Partner may elect to purchase (by giving written
notice to such Limited Partner within six (6) months of the
date of such Limited Partner's Bankruptcy or Resignation),
the Partnership 1Interest of the bankrupt or resigning
Limited Partner for a sum which is equal to the distribu-
tion of Available Cash to which the bankrupt or resigning
Limited Partner would have been entitled with respect to
the immediately following three (3) year period from the
effective date of such Bankruptcy or Resignation, as if the
Limited Partner had retained his interest in the Partner-
ship for such three (3) vyear period. The purchase of a
bankrupt or resigning Limited Partner's Partnership Inter-
est shall be effective upon the date of the Bankruptcy or
Resignation in question. The purchase price of the Part-
nership Interest of the bankrupt or resigning Limited
Partner shall be paid pursuant to the provisions of Section
7.4.G hereof.
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General Partner may elect to purchase

(by giving written

notice to such Limited partner within six (6) months of
the date of such Limited Partner's Bankruptcy or Resigna- .

tion), the Partnership Interest of the bankrupt or resign-

ing Limited Partner for

a

sum which is

equal to the

distribution of Available Cash to which the bankrupt or
.resigning Limited Partner would have been ‘entitled with
respect to the immediately following five (5) year period
from the effective date of such Bankruptcy or Resignation,
as if the Limited Partner had retained his interest in the
Partnership for such five (5) year period. The purchase .
of a bankrupt or resigning Limited Partner's Partnership
Interest shall be effective upon the date of the Bankruptcy
or Resignation in question. The purchase price of the
Partnership Interest of the bankrupt or resigning Limited
Partner shall be paid pursuant to the provisions of Section
7.4.G hereof.

D. In any case of Disability of a Class B
or Class C Limited Partner, the Limited Partner shall
sell, and the General Partner may elect to purchase (by
giving written notice to such Limited Partner within six
(6) months of the date of Disability of such Limited
Partner), the Partnership Interest of the disabled Limited
Partner for a sum which is equal to the distribution of
Available Cash to which the disabled Limited Partner would
have been entitled with respect to the immediately follow-
ing five (5) year period from the effective date of such

Disability as

if the Limited Partner

had

retained his

interest in the

a disabled

Partnership for such five (5) vyear

Limited Partner's

period. The purchase of

e r———— 1§ w R e - -y

Partnership Interest shall be effective upon the date of
the Disability in question. The purchase price of the
Partnership Interest of the disabled Limited Partner shall
be paid pursuant to the provisions of Section 7.4.G hereof.

E. With respect to the Retirement of any
Class B or Class C Limited Partner, the retiring Limited
Partner will be given the option of determining, (subject
to the Consent of the General Partner, which Consent may
be given or withheld in the sole discretion of the General
Partner) not later than the date of his Retirement (i)
whether his Retirement is to be treated as a Resignation
occurring more than three (3) years after formation of the
Partnership (in which case his interest may be purchased
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pursuant to Section 7.4.C hereinabove) or (ii) whether he
will retain his Partnership Interest until the time of his
death. The retiring Limited Partner shall give notice in
writing to the General Partner not later than the date of
his Retirement as to which of the foregoing options he is
electing. If no such notice is given, the General Partner
shall, in 1ts sole discretion, determine which of the
foregoing options is deemed to be elected. If the General
Partner does not Consent to either of said options with
sixty (60) days, by giving written notice to such Limited
Partner, the interest of such Limited Partner may be pur-
chased by the General Partner pursuant to the provisions
of Section 7.4.C.

F. In the case of the death of a Class B or
Class C Limited Partner, the representatives of the estate
of the deceased Limited Partner (hereinafter "Represen-
tatives™) shall sell, and the General Partner may elect to
purchase (by .giving written notice to the Representatives
within ninety (90) days of the date of death of such
Limited Partner), the Partnership Interest of the deceased
Limited Partner for a purchase price equal to the value of
such Limited Partner's Partnership Interest, as hereinafter
determined. If the General Partner and the Representatives
can agree on the fair market value of the Limited Partner's
Partnership Interest within thirty (30) days of notice to
the Representatives, such agreed value shall be the pur-
chase price payable at the closing (as hereinafter set
forth). If the General Partner and the Representatives
cannot so agree within thirty (30) days after the date of

- notice of exercise, then the purchase price of the Part-
nership Interest of the deceased Limited Partner shall be

determined by an appraiser jointly selected by the General -
Partner and the Representatives, who shall be appointed
within sixty (60) days of the date of notice, and the
determination of such jointly selected appraiser as to the
fair market value of the Partnership Interest of the
deceased Limited Partner shall be binding and conclusive
on all parties. If the General Partner and the Represen-
tatives do not agree upon the selection of an appraiser as
hereinbefore provided, within the period therein stated, .
then, within thirty (30) days after the expiration of the
period provided for hereinabove, the General Partner shall
appoint an appraiser and the Representatives shall appoint
a second- appraiser. The two appraisers so appointed shall
select a third appraiser within seven (7) days after both
shall have been appointed. If either the General Partner
or the Representatives shall fail to so appoint an
appraiser, the appraiser duly appointed by the other shall
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serve as the sole appraiser. The said three (3) appraisers
so appointed (or the sole appraiser if one party fails to
appeoint an appraiser), shall, within thirty (30) days
after the appointment of all three (3) of them determine
the fair market value of the Partnership Interest of the
deceased Limited Partner, and the determination of a
majority of said appraisers (two of them [or the sole
appraiser if only one is appointed as hereinbefore pro-
vided]) shall be determinative of the fair market value of
the Partnership Interest of the deceased -Limited Partner,
and shall be binding on and conclusive on all parties;
provided, however, that the General Partner may in his
sole discretion withdraw his. offer to purchase the Part-
nership Interest of the deceased Limited Partner by giving

written notice to the Representatives within thirty (30)

days of the date the General Partner is notified in writing
of the determination of the fair market value by the
appraisers. The closing date of any purchase pursuant to
this Section 7.4.F. shall take place not earlier. than six
(6) months nor later than eighteen (18) months after the
date of death of a Class B or Class C Limited Partner.
Payment of the purchase price shall be made in ten equal
annual installments of principal, with interest paid
annually on the unpaid balance at the minimum rate provided
under the imputed interest rules of the Code.

G. Payments on account of the purchase price
of any Partnership Interest of a Limited Partner purchased
pursuant to the provisions of this Section VII shall be
made by the General Partner at the same time that the
remaining Limited Partners are paid the distributions of
Available Cash to which they are entitled under the
provisions of this Agreement. Unpaid amounts of any such
purchase price shall not earn any interest. Payments made
with respect to the Partnership Interest of a deceased
Limited Partner shall be made to the estate of the deceased
Limited Partner. 1In the event of a purchase of a Class B
and/or Class C Limited partner's interest, the General
Partner may elect to convert such interest to that of a
Class A Limited Partner Interest, and the parties hereto
shall cooperate in all respects with the General Partner
to amend this Agreement to effectuate the transfer and
conversion of the purchased interest. :

H. In the event that the provisions of this
Section 7.4 require the General Partner to purchase the
Partnership Interests of two or more Limited Partners
within a period of time which may cause the Partnership to
terminate for federal income tax purposes, the General
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Partner shall, at the sole discretion of the General
Partner, have the right to purchase all or any portion of
the Partnership Interests of such Limited Partners at such
" later date or dates as the General Partner deems advisable
or appropriate to avoid any adverse federal income tax
~consequences to the remaining Partners, but otherwise as
soon as possible.

SECTION VIII

Dissolution, Liquidation and Termination of the
Partnership

8.1. Eventé Causing Dissolution

The Partnership shall continue in effect until
the date set forth in Section 2.4 hereof, except that the
Partnership shall dissolve prior to such date upon the

happening of any of the following events:

(i) the election by the General Partner to
dissolve the Partnership with  the Consent of all the

Partners;

(ii) the sale or other disposition of all
of the assets of the Partnership;
_ (iii) the termination of both Georgia
Avenue Associates and Wayne Avenue Associates; or

(iv) the happening of any other event caus-

*ing the dissolution of the Partnership under the laws of

the State of Maryland.

Dissolution of the Partnership shall be effective on the
day on which the event occurs giving rise to the dis-
solution, but the Partnership shall not terminate until
the Partnership's Certificate of Limited Partnership has
been cancelled and the assets of the Partnership have been
distributed as provided in Section 8.2,

8.2. Liquidation

A. As soon as ©practicable after
dissolution of the Partnership, the General Partner may
give Notification to all the Limited Partners of such fact
and shall prepare a plan as to whether and in what manner
the assets of the Partnership shall be 1liquidated or
transferred to a successor Entity. Upon the agreement of
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a majority in interest of all the Limited Partners, the
assets of the Partnership, subject to its 1liabilities,
shall be transferred to a successor Entity upon such terms
and conditions as have been agreed upon. All expenses
incurred in the reformation, or attempted reformation, of
the Partnership shall be deemed to be expenses of the
Partnership.

B. Upon dissolution of the Partnership, the
General Partner =chall 1liquidate the -assets of . the
Partnership, and shall apply and distribute the proceeds
thereof in accordance with the applicable provisions of
this Agreement and the balance in each Partner's Capital
Accounts (after all allocations of Profit and Loss, if
any, and distributions of cash or property, if any, as
provided in Section IV). The General Partner shall also
cause the cancellation of the Partnership's Certificate of
Limited Partnership. A General Partner or an Affiliated
Person may purchase such assets with the consent of a
majority-in-Interest of the remaining Partners.

C. Notwithstanding the provisions of
Section 8.2.B, in the event the General Partner shall
determine that an immediate sale of part or all of the
Partnership assets would cause undue loss to the Partners,
the General Partner in order to avoid such loss may, after
having given Notification to all the Limited Partners,
either defer liquidation of and withhold from distribution
for a reasonable time any assets of the Partnership except
those necessary to satisfy the Partnership's debts and

obligations, or distribute the assets to the Partners in
kind. .

SECTION IX

Books, Records, Accounting, Tax Elective Costs |

9.1. Bank Accounts ' ' 51

All funds of the Partnership shall be deposited '
in its name in such bank account or accounts as shall be '
designated by the General Partner. Checks shall be drawn
on the Partnership checking account for Partnership
purposes only, and shall require such signature or sig-
natures as the General Partner may, from time to time,
determine.

- 32 -

8 ?AcslfB_ )

B

o ———EP D PIE

— e - ——y e Y . [

I - -

L

BRIV

e

R AT R e, e - e

ey nd

4

B AR L e -.,:“gn!gm«r.q-f Y e 2 oklsaion




e X ¥

apa UASET T

31T S TR R S T SR = rret

RO

IR T IR Y

AL LR - L

[V S

*
T £ s PPN - . e

S | mr 8 aclhd

9.2. Books and Records

A. The records of the Partnership shall be
kept at the principal office of the Partnership in accor-

dance with the applicable provisions of the Act.

Each

Partner

shall

at

reasonable
thereto.

notice

all
to

reasonable

times

and

upon prior

the

General Partner

have

‘access

The books shall be kept on the cash receipts and

disbursements method or the accrual method,

as the General

Partner may determine. The fiscal year of the Partnership
shall be the calendar year.

‘B. Within one hundred
after the end of each taxable year, or as soon thereafter
as is reasonably possible, the General Partner shall send
to each Person who was a Partner at any time during the
taxable year then ended an annual report containing: (i) a
statement of financial condition of the Partnership as of
the year then ended, a statement of Profit and Loss of the
Partnership for the year then ended, and a statement of
source and application of funds of the Partnership; (ii)
such tax information as shall be reasonably necessary for
the preparation by each Partner of his federal income and
other tax returns; and (iii) a report summarizing the fees
and other remuneration paid by the Partnership to the
General Partner or any Affiliated Person in respect of
such taxable year.

twenty (120) days

9.3. Special Basis Adjustment

In the case of a distribution of property made in
the manner provided in Section 734 of the Code, or in the
case of a transfer of a Partnership interest permitted by
this Agreement made in the marner provided in Section 743

of

the

Code,

the

General

Partner,

on

behalf

of

the

Partnership,

may,

at the General Partner's sole option,

file an election under Section 754 of the Code

in accor-

dance with the procedures set forth in the applicable
Treasury Regqulations. If such an election is filed, the
General Partner will at no time be required to provide any
additional accounting or tax information with respect to
any adjustment to basis for any Limited Partner.

SECTION X

Power of Attorney

10.1. Each Limited Partner and any Limited Part-
ner (s) who shall become party(ies) to this Agreement after

3241
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the date hereof, constitutes and appoints the General
Partner, and any successor or additional General Part-

ner (s), his true and lawful attorney-in-fact to the extent
permitted by the Act, and in his name, place and stead, to
make, execute, sign, acknowledge, and file:

A, One or

more Certificates

Partnership;
B. All instruments (including, . e.

Amended Certificates of Limited Partnership) which the
General Partner deems appropriate to reflect any amend-
ment, change, or modification of the Partnership in accor-
dance with the terms of this Agreement or any transfer of
Partnership Interests effectuated in accordance with the
terms of this Agreement;

C. Any and all other certificates or other
instruments which may be required to be filed by the
Partnership under the laws of the State of Maryland or of
any other state or jurisdiction;

D. One or more certificates of fictitious
or assumed name; .

E. Any and all other documents which may be
required to effectuate the operation of this Partnership
pursuant to the terms of this Agreement; and

F. All documents which may be required to
effectuate the dissolution and termination of the Partner-
ship in accordance with the foreqgoing provisions, and
cancellation of its Certificate of Limited Partnership, as
amended from time to time.

G. All documents which may be required or
reasonably necessary to acquire, own, convey or dispose of
the Partnership's interest in Georgia ‘Avenue Associates
and/or Wayne Avenue Associates.

10.2. The foregoing Power of Attorney is hereby
declared to be irrevocable and a power coupled with' an
interest, and (to the extent permitted by applicable law)
it shall survive the Incapacity of a Limited Partner. It
shall survive the delivery cf an assignment by a Limited
Partner of his Interest, except that where the assignee is
approved for admission as an Additional Limited Partner,
the power of attorney shall survive the delivery of such
assignment for the sole purpose of enabling the General

of Limited.
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Partner (s) to execute, acknowledge and'file any instrument

to effectuate such substitution. Each Limited Partner

hereby agrees to be bound by any representations made by
the General Partner(s) acting in good faith pursuant to
such Power of Attorney, and each Limited Partner hereby
waives any and all defenses which may be available to
contest, negate or disaffirm the action of the General
Partner(s) taken 1in good faith under such Power of
Attorney.

SECTION XI

General Provisions

11.1. Assurances

A. The Limited Partners hereby agree to
execute all such certificates and other documents conform-
ing hereto and to do all such filing, recording, publishing
and other acts as may be deemed by the General Partner
appropriate to comply with the requirements of law for the
formation and operation of a limited partnership and any
amendment or cancellation of any certificate thereof.

B. Each Limited Partner hereby agrees to
execute, and deliver to the General Partner within five
(5) days after receipt of the General Partner's written
request therefor, such statements of interest and hold-
ings, designations, powers of attorney and other instru-
ments which the General Partner shall deem necessary to
comply with any laws, rules and regulations relating to
the acquisition or holding of the assets of the
Partnership. Fallure to comply with this section 11.1.B
shall be deemed a default hereunder, at which time the
General Partner may treat such Limited Partner as if the
events contained in Section 7.4.A applied. '

11.2. Notifications

A. Unless specifically otherwise provided
herein, all Notifications required or permitted to be
given pursuant to this Agreement shall be in writing and
shall be considered as properly given or made if mailed
from within the United States by first class mail, postage
prepaid, or if sent by prepaid telegram and addressed, if
to the General Partner, at the Partnership's principal
office and to the address of the General Partner shown
following his name on Schedule A hereto, and if to a
Limited Partner, to the address set forth following his
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name on Schedule A hereto. Time periods shall commence on
the date of mailing of a Notification. Any Notification
which is required to be given within a stated period of
time shall be considered timely if postmarked before mid-
night of the last day of such period. Any Limited Partner
may change his address by giving Notification in writing
stating his new address to the General Partners and the
General Partner may change the General Partner's address
by giving such Notification in writing stating the new
address to all Limited Partners. Commencing on the tenth
day after the giving of such Notification, such newly des-
ignated address shall be such Partner's address for the
purposes of all Notifilcations required or permitted to be
given pursuant to *this Agreemen®.

11.3. Applicable Law

This Agreement shall be governed by and construed
in accordance with. the laws of the State of Maryland.

11.4. Paragqraph Titles

The headings herein are inserted only as a matter
of convenience and reference, and in no way define, limit
or describe the scope of this Agreement,
the provisions thereof.

or the intent of -

11.5.

Binding Provisions

This Agreement is binding upon,
benefit of, the parties hereto and

and inures to the

their respective heirs,

executors,

administrators,

personal and legal representa-
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tives, successors and assigns, to the extent, but only to
the extent, same is provided for in accordance with, and
permitted by, the provisions of this Agreement.

11.6. Amendment

Without limiting the powers granted in Section X,
this Agreement may not be amended without the written
consent of the General Partner and all of the Limited

Partners. \

11.7. Separability of Provisions

Each provision of this Agreement shall be consid-

if for any reason any provision or

ered separable and (a)

invalid and contrary

provisions herein are determined to be
to any existing or future law,
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impair the. operation of or affect those portions of this
Agreement which "are valid, or (b) if for any reason -any
provision or provisions herein would cause the Partners to
be personally liable for the obligations of the Partnership
under the laws of the State of Maryland as the same may
now or hereafter exist, such provision or provisions shall
be deemed void and of no effect.

11.8. Venue.

The venue for any suit involving this Agreement
shall be in the State of Maryland.

11.9. Default.

In the event of a default by any Partner pursuant
to the terms of this Agreement, any such. Partner shall
have the right to cure such default within thirty (30)
days of the receipt of written notice of such default by
any other Partner of the Partnership.

IN WITNESS WHEREOF, the General Partner and the
Limited Partners acknowledge that this Limited Partnership
Agreement and Certificate is their act, and further
acknowledge under penalty of perjury, to the best of their
knowledge, information and belief, that the matters and
facts set forth herein are true in all material respects,
and that they have executed this Limited Partnership
Agreement and Certificate the day and year first above
written, : '

(SEAL)

LLOYD W. MOORE

- GENERAL PARTNER -

WITNESS:

LLOYD W. MOORE

(SEAL)i

- CLASS A LIMITED PARTNER -

- 37 -
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1738 DEVELOPMENT GROUP LIMITED PARTNERSHIP

" LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE
SCHEDULE A

_ Percentage of
Capital . Partnership

Names and Addresses Contribution Interest

General Partner

- el——a A

Lloyd W. Moore. . $1.00 1.00%
Route 1 . .
Box 147K

Queenstown, Maryland 21658

Class A Limited Partner

Lloyd W. Moore .-$89.00 89.00%
Route 1

Box 147K

Queenstown, Maryland 21658

Class B Limited Partners

Richard G. Watkins . $1.00 : 1.00%
1738 Elton Road '
Suite 100

Silver Spring, Maryland 20903

Heather A. Pipes $1.00 1.00%
1738 Elton Road

Suite 100 .

Silver Spring, Maryland 20903

Beverly R. Williams $7.00 _ . 7.00%
1738 Elton Road : :
Suite 100 - :

Silver Spring, Maryland 20903

Class C Limited Partner

Beverly R. Williams $1.00 1.00%

1738 Elton Road

Suite 100
Silver Spring, Maryland 20903

e
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i; 1738 DEVELOPMENT GROUP LIMITED PARTNERSHIP

a LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE

$ . '

SCHEDULE B

3

{ - |
z In the event the Partnership distributes a per-

> centage of its interest in Georgia Avenue Associates pur-
¥ suant to Section 3.4 hereof, the percentages of the Part-
% ners in profits, losses and distributions from Georgia
7 Avenue Associates for all purposes of Section IV shall be /-
S automatically revised as follows: _ ' /
If 18 is Distributed If 2% is Distributed
! .
L .

L General Partner 1.00% 1.00%

»

; Class A Limited Partner 63.45% 66.45%

% Class B Limited Partners: -

! Richard G. Watkins 4.445% 4.65%

{ Heather A. Pipes 4.445% 4.65%

: Beverly R. Williams 26.66% 23.25%
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‘received for record

| 8alT2 |

1BER _
. CERTIFICATE OF LIMITED PARTNERSHIP

OF
1738 DEVELOPMENT GROUP LIMITED PARTNERSHIP

September 21, 1983 ,at 3:31 P M.
Frame No. 3208 one of

and recorded on Film No. 4,6/ H o~

the limited partnership records of the State Department of Assessments and Taxation of Maryland.
court of Queen Anne County

.
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QUEEN ANNE'S COUNTY PRIMARY HEALTH CARE,. INC.
ARTICLES OF SALE

ARTICLES OF SALE entered into this v712: day of
, 1983, by and between Queen Anne's County
Primary Health Care,.Inc., a Maryland corporation
(éometimes hereinaf;er *Transferor”) andlwi;lard P. Smith
and Elizabeth Jean Smith, his wife'(sometimeslhereinafter
‘\\' “Transferees")) |
THIS IS TO CERTIFY:
FIRST: Transferor agrees to sell substantially all of
its assets and prdberty to Transféfees.
SECOND: The Transferor is Queen Anne's County Primary
' Health Care, Inc. and is incorporated in
Maryland.
The Transferees are Willard F. Smith and
Elizabeth Jean Smith, and they are not
incorporated.
THIRD: The Transferees are Willard F. Smith and
Elizabeth Jean Smith, R.D. 3, Box 99A, 0
| Centreville, Maryland 21617, and their principal
plaéé of business is P.0. Box sz, ddeenstown,

Maryland 21658. - ' g —

028480‘ﬂ
I28%8428

wr 8 aAGfl 3

-
I
-

RIS AT M n o et et s R a M

B ! @%w WJ/&/}



A rsE

FOURTH:

FIFTH:

SIXTH:

uaf;z 8 agld

The principal office of the Transferor is in
Queen Anne's County, Maryland.

The Transferees own land in Anne Arundel and
Queen Anne's Counties, Maryland.

The sale of assets hereinafter set forth was
approved by a two-thirds (2/3) majority of all
directors  of the Corporation and the minutes of
the meeting during which said vote was conducted

are filed with the Corporation. ‘As this is a

“membership corporation, the directors constitute

all the members of the corporation, and
therefore, the manner and the vote taken complies
with the Corporations Article, Annotated Code of
Maryland and the charter of Transferor.

The assets and property being sold and
transferred consists of improved real estate
containing 0.415 acres of lahd, fronting on
Kinnamoh Avenue, Queenstown, Maryland, Fifth
Election,District, Queen Anne's County, described
in a deed dated March 19, 1974, recorded among
the land records of Queen Anne's County,
Maryland, in Liber C.W.C. No. 82, folio 399, and
personal property listed on Schedule A attached

hereto as part hereof.

P
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SEVENTH

Health Care,

The sale price is One Hundred Twenty-Five
Thousand Dollars ($125,000.00), of which One
Hundred Thousand Dollars ($100,000.00) is
allocated to real estate and Twenty-Five Thousand
Dollars ($25,000.00) is allocated to personal
property.

In consideration of the payment above stated the
Transferor does hereby bargain, sell, deed,
grant, convey, transfer, set over qnd assign to
Transferees, their personal representatives,
heirs and,assighs all that improved real estate
containing 0.415 acres of land, fronting on
Kinnamon Avenue, Queenstown, Maryland, Fifth
Election District, Queen Anne's County,

described in a deed dated March 19, 1974,
recorded among the land records of Queen Anne's
County, Maryland, in Liber C.W.C. No. 82, folio
399, and personal property listed on Schedule A

o
attached hereto as part hereof. |

IN WITNESS WHEREOF, Queen Anne's County Primary
Inc. and Willard F. Smith and Elizabeth Jean

; 3821

Smith, parties to these Articles of Sale, have caused

- PR NS o ol
o AT N

LIBER

T\

8 a1

4

i

v

[
\

3.

——



wn Sl 70

- o
THE UNDERSIGNED, Willard F. Smith and Elizabeth'
Jean Smith hereby acknowledge the foregoing Articles of
Sale to be their act and further certify that, to the best
of their knowledge, information and belief, the matters
and facts set forth therein with respect to the approval
thereof are true in all material respects, under the

penalties of peérjury. _
Tl Gt

Willard F. Smith 7 :

gjl_u 'zg&;t‘&%—w- oataull
Elizabeth¢Jean Smith
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these Articles of Sale to be signed and acknowledged in
the name and on behalf of each party to these Articles of
Sale by Transferor's president and attested by the

secretary or an assistant secretary, aﬁgﬂetbiEEJ
Transferees, as of this l day of 1983.
ATTEST:

QUEEN ANNE'S COUNTY PRIMARY
HEALT CARE,

:Eﬂ A éé_/_(;fg Z‘ g By: /l// ﬁcm
Secretary
) i /
fjfé;zﬁié- ci!ézﬂazaégz | /7L(zz;4b(/ /’72552%2?25
éﬁ/ o Willard F. Smith
% Ve betoioe

. l - . 2 0.1‘ 24 A s '
. [C/ Elxzabethd%ean Smith

THE UNDERSIGNED, President of Queen Anne's
County Primary Health Care, Inc., who executed on behalf
of said corporation the foregoing Articles of Sale, of
which this certificate is made a part, hereby
acknowledges, in the name and on behalf of said .
corporation, the foregoing Articles of Sale to be the
corporate act of said corporation and further certifies
that, to the best of his knowledge, information and
belief, the matters and facts set forth therein with
respect to the approval thereof are true in all material
respects, under the penalties of perjury.

iy b0

g President
gﬁ/
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Physicians and Hospital Supplies

Bk« POSTER/Murray-Baumgartner
. * B985 Yellow Brick Road

Queen Anne. lhledical Center * Baltimore, 4D 21237

P. 0. Box 210
Routes #456 & #301
Queenstown, D 21658

ATTEATION: Dr. Willard Smith
Wareh 18, 1983

Plone: __(30__1 ).6 62: 380_0__ ———
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RERTEY ‘ DESCIIPIION UN11 PHICE 101
‘ e e e e e —————— -
A omni Clave, OCH 3200.00
- Incubator, Model 200A ' 175.00
o Aspirating Ring - 100,00
: ' Centrifuge Readacrit 150.00
EKG HKachine ' 600.00
Examining Tables, 4 @ $200.00 800.00
Scales , : 45,00
biobile Stand B 50.00
Baby Scales - 45,00
Examining Room Desks, 5 @ $50.00 250.00
Wall Transformers, 5 @ $35.00 175.00
Compact Refrigerator (for drugs, spec-
imens, etc.% 100.00
Gooseneck Lamps, 4 @ $10,00 . 40,00
Wall-Mount Blood Pressure, 5 @ $15.00 75.00
Sundry Jar Sets, 5 @ $4.00 I 20.00
Illuminated Eye Chart 20.00
Mayo Stand with Tray and Casters 30.00
Opthalmoscope, 5 @ $25.00 125.00
Otoscope, 5 @ $15.00 ‘ 75.00
Child Inflation Systems 5.00
Large Adult Inflation System, 2 © $80Q  16.00
Bedpans, 2 @ $1.00 . 2,00
Optivisor Head Lamps, 2 @ qh 00 8.00
Stools, 5 @ $25.00 i 125.00
I. V. Pole \ 12,00
Reader Chart | 1.00
Urinometer : i 1.50
Step Wastecans, S/S 5 © $10.00 ! 50.00
Oxyzen Cylinder Regulator I 25.00
Tank Regulator - 02 - 15 LMP Gauge 25.00

THIS QUOTATION 1S SUBJECT TO ACCEPTANCE VWITHIN BODAVS

FOSTER PMACDICAL CORPORATION

CONYIHUED . e .

AT LY N TS —_— - - -

L 2




Fo S PR LI BTN IR 7 TN S T S

- . ' . . . . * 883(
~. — 4 ' .o
20 L EIN PAGe 2
el A GO AL ON - )
Phtysicians and Hospital Supplies
Brawh o POSTER/Murray-Baumgartner
onine ' ° 8985 Yellow Brick Road
- SAME ° Baltimore, WD 21237
)
Phone: ._( 301_ )682-.3.89_0_.____
ilarch 18, 1983 |
QUOTATION
i v b NGO DFSCHIPIION UNI] PRICE TUl AL ‘
Basins, S/S, 5 @ $2.50 $ 12.50
‘ Basins, Vollrath Emesis ’ NO VALUE
- Utility Tray with Cover, 2 @ $10.00 20,00
Instrument Tray with Cover, 5 @ $4.00 20,00 i
Instrument Tray, 6 @ $4.00 24.00
Tube Gauze Applicator ' | 3.00
Wheelchair 100.00
Stat TKE Machine 190.00
, Sigmoidoscope 75.00
‘ Cast Cutter 100.00
Plaster Spreader 35.00
Suction iMachine 75.00
11415 QUOTATION 15 SUBJECT TO ACCEPTANCL Witnite O DAY !
. . e e ! -
FOSTER MEDICAL CORPORAIION /7
' ;7 z e {
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. QUEEN ANNE'S COUNTY PRIMARY HEALTH CARE, INC. (MD. CORP) Transferor
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approved and received for record by the State Department of Assessments and Taxation
at g:30 o'clock A M. asinconformity

ofMaryland  gceoper 14, 1983
with law and ordered recorded. ' /é .

Recorded in Libered & /% | f&li§81§me of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Recording feepaid$ __40.00 Special Fee paid $ - .
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._'To the clerk of the Circuit Court of Queen Annes County

J
“* IT IS HEREBY CERTIFIED, that the within instrument, together with all. indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.
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&b ARTICLES OF INCORPORATION
v OF

.. ESSEX CREDIT CORP.

FIRST: I, Austin L. Sedicum, Jr., whose post office
address is Main Street, Route 2, Chester, Maryland 21619, ‘being
at least eighteen (18) years of age, hereby file these Articles
of Incorporation under and by virtue of the General Laws of the
State of Maryland.

SECOND: The name of the corporation (which is
hereafter called the "Corporation™) is Essex Credit Corp.

THIRD: The purposes for which the Corporation is
formed are:

(1) To own, operate, run and manage a business for
the purpose of lending, brokerage of marine and other loans,
leasing and charters, as well as all other types of loans
including maritime related purposes;

' (2) To carry on any other business in connection
with the foregoing whether manufacturing or otherwise;

(3) To acquire (by purchase, lease, or otherwise),
own, hold, use, alter, repair, lease or mortgage, sell or other-
wise dispose of real property, or any interest or right therein,
wherever situated, within or without the State of Maryland;

_ _ (4) To organize, incorporate and reorganize
subsidiary corporations, joint stock companies, and associations
for any purpose permitted by law;

(5) To guarantee the payment of dividends upon any
shares of stock of, or the performance of any contract by, any
other corporation or association in which this corporation has
{lan interest, and to endorse or otherwise guarantee the payment
of principal and interest, or either, of any bonds, debentures,
notes, sécurities or other evidence of indebtedness created or
issued by any such other corporation or association;

(6) To do any act or thing and exercise any power
suitable, convenient or proper for the accomplishment of any of
the purposes herein enumerated or incidental to the powers
herein specified, or which at any time may appear conducive to
or expedient for the accomplishment of any such powers;

(7) To carry out all or any part of the fo;egoing
objects as principal, factor, agent, contractor or othetwlse,
either alone or in connection with any person, firm, assgpiation
or corporation; and

Co &
32548269
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(8) To have and exercise any and all powers and
privileges now or hereafter conferred by the laws of the State
of Maryland upon corporations formed under the Acts above re-
ferred to, or under any Act amendatory thereof or supplemental
thereto or in substitution therefor.

' The foregoing enumeration of the purposes, objects
and business of the Corporation is made in furtherance, and not
in limitation of the powers conferred upon the Corporation by
law, and it is not intended, by the mention of any particular
purpose, object or business, in any manner to limit or restrict
the generaiity of aﬁy other purpose, object or business, or to
limit or restrict any of the powers of the corporation, and the
said corporation shall have, enjoy and exercise all of the
powers and rights now or hereafter conferred by statute upon

corporations, it being the intention that the purposes, objects
and powers specified in each of the paragraphs of this Article
Third of these Articles of Incorporat1on shall, except as
otherw1se expressly provided, in no way be limited or restricted
by reference to or inference from the terms of any other clause
or paragraph of this Article, or of any other Article of these
Articles of Incorporation; provided, however, that nothing
herein contained shall be deemed to authorize or permit the
Corporation to carry on any business or exercise any power, or
to do any act which a corporation formed under the laws of the
State of Maryland may not at the time lawfully carry on or do.

FOURTH: The post office address of the principal
off1ce of the Corporation in this State is Main Street, Route 2,
Box 794, Chester, Maryland 21619. The name and post office
address of the Resident Agent of the Corporation in this State
is Austin L. Sedicum, Jr., Main Street, Route 2, Box 794,
Chester, Maryland 21619. Said Resident Agent is an individual
actually re51dlng in this State.

FIFTH: The total number of shares of capital stock
which the Corporation'has authority to issue is five thousand
shares of common stock, without par value.

' SIXTH: The number of directors of the Corporation
shall be three, whiéhxnumber may be increased or decreased
pursuant to the Bylaws of the Corporation, but shall never be
less than three provided that:

1. If there is no stock outstanding,_the number of
directors may be less than three but not less than one; and

' :‘ o 1284
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‘2. If there is stock outstanding and so long as
there are less than three stockholders, the number of directors
may be less than three but not less than the number of
stockholders.

The name of the directors who shall act until the
first annual meeting or until their successors are duly chosen
and qualified are Gene R. Schiavone, Austin L. Sedicum, Jr. and
Geraldine M. Zito.

SEVENTH: The following provisions are hereby
adopted for the purpose of defining, limiting and regulating the
powers of the Corporation and of the directors and stockholders:

(1) The Board of Directors of the Corporation is
hereby empowered to authorize the issuance from time to time of
shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of the stock
of any class or classes, whether now or hereafter authorized.

(2) The Board of Directors of the Corporation may
classify or reclassify any unissued shares by fixing or altering
in any one or more respects, from time to time before issuance of
such shares, the preferences, rights, voting powers, restrictions
and qualifications of, the dividends on, the times and prices of
redemption of, and the conversion rights of, such shares.

' The enumeration and definition of a particular power
of the Board of Directots included in the foregoing shall in no

way be limited or restricted by reference to or inference from
the terms of any other clause of this or any othér article of
the Charter of the Corporation, or construed as or deemed by
inference or otherwise in any manner to exclude or limit any
powers conferred upon the Board of Directors under the General
Laws of the State of Maryland now or hereafter in force.

EIGHTH: Except as may otherwise be provided by the

Board of Directors of the Corporation, no holder of any shares
of the stock of the Corporation shall have any pre-emptive right
to purchase, subscribe for, or otherwise acquire any shares of
stock of the Corporation of any class now or hereafter

authorized, or any securities exchangeable for or convertible
into such shares, or any warrants or other instruments
evidencing rights or options to subscribe for, purchase or
otherwise acquire such shares.

NINTH: The Corporation shall provide any indemnifi-
cation required or permitted by the laws of Maryland and shall
indemnify officers, directors, agents and employees as follows:
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(I) The Corporation shall indemnify any officer or
director of the Corporation who was or is a party or is
threatened to be made a party to any threatened, pending, or
completed action, suit or proceeding, whether: civil, criminal,_
administrative, or investigative (other than an action by or in'
the right of the Corporation) by reason of the fact that he is
or was such officer, director, employee, or agent of the

Corporation, or is or was serving at the request of the
Corporation as an officer, director, employee, or agent of
another corporation,‘partnership, joint venture, trust, or other
enterprise, against expenses (including attorneys' feesg),
judgments, fines, and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit,
or proceeding, if he acted in good faith and in a manner which
he reasonably believed to be in or not opposed to the best
interests of the'Corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his
conduct was unlawful. :

(2) The Corporatiqn shall indemnify any officer or
director of the Corporation who was or is a party or is
threatened to be made a party to any threatened, pending, or’
completed action or suit by or in the right of the Corporation

Jlto procure a judgment in its favor by reason of the fact that he

is or was such an officer, director, employee, or agent of the
Corporation, or is or was serving at the request of the
Corporation as an officer, director, employee, or agent of
another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys' fees) _
actually and reasonably incurred by him in connection with the
defense or settlement of such action or suit if he acted in good
faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the Corporation, except that no
indemnification shall be made in respect of ahy claim, issue, or
matter as to which such person shall have been adjudged to be
liable for negligence or misconduct in the performance of his
duty to the Corporation;-ﬁnless (and only to the extent that)
the court in which such action or suit was brought, or any other
court having jurisdiction in the premises, shall determine upon
application that, despite the adjudication of liability but in
view of all circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expense as such court
shall deem proper, '

v
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~(3) To the extent that an officer or director of
the Corporation has been successful on the merits or otherwise
in defense of any action, suit, or proceeding referred to in
paragraphs (1) and (2) of this Article NINTH or in defense of
any claim, issue, or matter therein, he shall be indemnified
against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection therewith, without the
necessity for the determination as to the standard of conduct as
provided in paragraph (4) of this Article NINTH.

(4) Any indemnification under paragraph (1) or (2)
of this Article NINTH (unless ordered by a court) shall be made
by the Corporation only as authorized in .the specific case upon
a determination that indemnification of the officer or director
is proper in the circumstances because he has met the applicable
standard of conduct set.forth in paragraph (1) or (2) of this

majority vote of a quorum consisting of shareholders who were
not parties to such action, suit, or proceeding, or (b) if such
a quorum is not obtainable, or even if obtainable, if such a
quorum of disinterested shareholders so directs, then by
independent legal counsel (who may be regular counsel for the
Corporation) in a written opinion; and any determination so made
shall be conclusive. '

(5) Expenses incurred in defending a civil or crimi-
nal action, suit or proceeding may be paid by the Corporation in
advance of the final disposition of such action, suit or pro-
ceeding, as authorized by the shareholders in the specific case,
upon receipt of an undertaking by or on behalf of the officer to
repay such amount unless it shall ultimately be determined that
he is entitled to be indemnified by the Corporation as authorized
in this section.

(6) Agents and employees of the Corporation who are
not officers or director of the Corporation may be indemnified
under the same standard and procedures set forth above, in the
discretion of the shareholders of the Corporation.

(7) Any indemnification pursuant to this Article
NINTH shall not be deemed exclusive of any other rights to which
those indemnified may be entitled, and shall continue as to a
person who has ceased to be an officer or director, and shall
inure to the benefit of the heirs and personal representatives
of such a person.
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i TENTH: The duration of the Corporation shall be
; perpetual. .
} IN WITNESS WHEREOF, I have signed these Articles of
h Incorporation this 2nd day of August, 1983, an knowledge
$l the same to be my act.
g WITNESS : '
S Vo
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|
i
:
[ 6064C-67
% ' Sﬂ\'-*-\l.
! |
j A
!
-6=

R e e e



] “-‘I E
[]

e e T e T S S S o N A T Y P T, e TS 2 T REE RS s )

- .
o,

o . 1 s .
. o .

EALL U AN Ll LN,

QUEEN ANNE'S THUNTY, SCT.
JIECEBY CERTIFY THAT

THIS ... 7./
RECE'WAD FOR RECORD THIS ,,.¢ (40 OF
. DAY oP/ / wﬁmx g/ I
o 2Lkl ESSEX CREDIT CORP.
L DR AND RECORDED IN

uner | AON 7
o RECORD BOOK IFdr QUEEN ANNE'S .
- COUNTY ' MAY -B-B4 A £23081 *¥# a5

. DOLERES

approved and received for record by the State Department of Assessments and Taxation
of Maryland August 22, 1983 _at 11:11 o'clock A« M. asin conformity

with law and ordered recorded. '7

Recorded in Liber -3"5‘3? foli 375 “ane of the Charter Records of the State
263
Department of Assessments and Taxation of Maryland,

\
Bonustax gatds _20.00  Recordingfee paid$ _22.00 __ Special Fee paid$
SRR P
- K £y
[ e
l(. :' -; ' ;.:
Ly e i
-~ (2% tod
t. 'i;, _:) .
()
To the clerk of the Cireuit Courtof Queen Anmncg County
-) IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.
AS WITNESS my hand and seal of the said Department at Baltimore: 2
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PILGRIM MARINE EAST CORPORATION
ARTICLES OF INCORPORATION P

FIRST: 1, William F. Jones, whose post office address is P.O. Box'
827, 7 King Charles Place, Annapolis, Maryland 21404, being at least eighteen
(18) years of age, hereby form a corporation under and by virtue of the
General Laws of the State of Maryland. '

SECOND: The name of the Corporation (hereinafter called the "Corpor-'
ation™ 1s: PILGRIM MARINE EAST CORPORATION. :

THIRD: The Corporation shall be a close corporation as authorized by
Title ‘Four of the Corporations and Associations Article of the Annotated Code
of Maryland as amended.

FOURTH: The purposes for which the Corporation is formed are:

(1) To engage in the sales, leasing, construction and repair of
sailing and power marine vessels and to engage in any other lawful purpose

" . and/or business.

(2) To do anything permitted by Section 2-103 of the
Corporations and Associations Article of the Annotated Code of Maryland as
amended from time to time.

FIFTH: The post office address of the principal office of the Corpora-
tion In this State is Piney Narrows Yacht Haven, Routes 50 & 301, Chester,
Maryland. The name and post office address of the Resident Agent of the
Corporation in this State is William F. Jones. Said Resident Agent is an
individual residing in this State. '

SIXTH: The total number of shares of capital stock which the Corpora-
tion has authority to issue is Five Thousand (5000) shares, no par value.

SEVENTH: The number of Directors of the Corporation shall be three
(3), which number may be increased pursuant to the By-Laws of the
Corporation, but shall never be less than three (3), provided that:
‘ " (1) If there is no stock outstanding, the number of directors
may be less than three (3) but not less _than one; and

(2) If there is stock outstanding and so long as there are
less than three (3) stockholders, the number of directors may be less than

-one (1) but not less than the numbers of stockholders.

The name of the Director, who shall act until the first annual meeting or
until his successor is duly chosen and qualified is: William Rauch, III.

Al e L
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EIGHTH: The following provisions are hereby adopted for the purpose
of defining, limiting and regulating the powers of the Corporation and of the
directors and stockholders:

(1) The Board of Directors of the Corporation .is hereby
empowered to authorize the issuance from time to time of shares of its stock
of any class, whether now or hereafter authorized, or securities convertible
into shares of its stock of any class or classes, whether now or hereafter
authorized.

(2) The Board of Directors of the Corporation may classify or
reclassify any unissued shares by fixing or altering in any one or more
respects, from time to time before issuance of such shares, the preferences,
rights, voting powers, restrictions and qualifications of, the dividends on,
the times and prices of redemption of, and the conversion rights of, such
shares.

The enumeration and definition of a particular power of the Board of
Directors included in the foregoing shall in no way be limited or restricted by
reference to or inference from the terms of any other clause of this or any
other article of the Charter of the Corporation, or construed as or deemed by
inference or otherwise in any manner to exclude or limit any powers conferred
upon the Board of Directors under the General Laws of the State of Maryland
now or hereafter in force.

NINTH: Except as may otherwise be provided by the Board of Directors
of the Corporation, no holder of any shares of the stock of the Corporation
shall have any preemptive right to purchase, subscribe for, or otherwise
acquire any shares of stock of the Corporation of any class now or hereafter
authorized, or any securities exchangeable for or convertible into such
shares, or any warrants or other instruments evidencing rights or options to
subscribe for, purchase or otherwise acquire such shares.

TENTH: (1) As used in this Article TENTH, any word or words that
are defined in Section 2-418 of the Corporations and Associations Article of
the Annotated Code of Maryland (the "indemnification Section"), as amended
from time to time, shall have ihe same meaning as provided in the Indemnifi-
cation Section.

(2) The Corporation shall indemnify a present or former
director or officer of the Corporation in connection with a proceeding to the
fullest extent permitted by and in accordance with the Indemnification
Section.

(3) With respect to any corporate representative other than a
present or former director or officer, the Corporation may indemnify such
corporate representative in connection with a proceeding to the fullest extent
permitted by and in accordance with the Indemnification Section; provided,
however, that to the extent a corporate representative other than apresent

-2-
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or former director or officer .successfully defends on the merits or otherwise
any proceeding referred to in subsections (b) or (c) of the Indemnification
Section or any claim, issue or matter raised in such proceeding, the Corpo-
ration shall not indemnify such corporate representative other than a present
or former director or officer under the Indemnification Section unless and
until it shall have been determined and authorized in the specific case by (i)
an affirmative vote at a duly constituted meeting of a majority of the Board of
Directors who were not parties to the proceeding; or (ii) an affirmative vote,
at a duly constituted meeting of a majority of all the votes cast by
stockholders who were not parties to the proceeding, that indemnification of
such corporate representative other than a present or former director or
officer is proper in the circumstances. '

IN WITNESS WHEREOF, I do hereby acknowledge these Articles of
Incorporation to be my act this Q™ day of (Moo oY 71 ,
1983. = :

- WITNESS:

L “ & '. "w'&q.a.,, ’S—W
%M‘ : , ; WILLIAM F. JONES Q
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approved and received for record by the State Department of Assessments and Tﬁxation

at 9:14 o'clock  AM. as in conformity N

of Maryland October 27, 1983
with law and ordered recorded. L-'

\
Recorded in Libered 6/ & | fdlitzse,Qne of the Charter Records of the State

Department of Assessments and Taxation of Maryland.
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cireudlt Court of Queen Annes County
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IT IS HEREBY CERTIFIED, that the within insﬁument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.
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'ARTICLES OF INCORPORATION

oF
- SCOTT 'A. 'DUNCAN, INC.
" “MA'CLOSE CORPORATION"

FIRST: The undersigned, SCOTT A. DUNCAN, whose post office
address is 10 Petinot Court, Stevensville, Maryland 21666, being at Teast
fwenty-one (21) years of age, does hereby act as 1ncorporat6r_with the
intention of forming a c]ose'corporation under and by virtue of the general
laws of the State of Maryland. The corporation formed herein shall be "A
Close Corporation" as authorized by Title 4, Corporations and Associations
Artic]e'of the Anndtated Code of Maryland and Supplement.

SECOND: The name of the corporation ( which is hereinafter
referred to as "Corporation") is: "SCOTT A. DUNCAN, INC."

| THIRD: The purposes for which the corporation is formed are as
follows:

(A) To erect, insté]] and maintain traffic control. devices of
every type and to act'as a general contractor for the construction, repair-
ing and remodeiing of traffic control devices of all kinds and for the doing
of any and all other business and contracting incidential thereto, or connect-
ed therewith, and the doing and performing of any and all acts or things
necessary, proper or convenient for or incidential to the furtherance or the
carrying out of the powers or purposes herein mentioned.

' (B) To purchase, lease, or otherwise acquire all or any part of
fhe property, rights, businesses, contracts, good-wil1l, franchises, and
assets of every kind, of any éorporation, co-partnership or individual (in-
cluding the estate of a decedent), carrying on or having carried on in
whole or in part any of the aforesaid businesses or any other businesses

that the Corporation may belauthorized to carry on, and to undertake,

guarantee, assume and pay the indebtedness and 1iabilities thereof, and to
pay for any such property, rights, business, contracts, good-will, franchises

or assets by the issue, in accordance with the laws of Maryland, of stock,

32978270
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(C) To apply for, obtatn, purchase or otherwise acquiré. any
patents, copyrights, licenses, trademarks, rights, processes, formulas, and
the like, which might be used for any of the purposes of the Corporation;
and to use, exercise, deyelop, grant licenses in respect of, sell, and
otherwfse turn to-account; the same.

(D) To purchase or othefwise acquire, hold and re-issue shares
of its capital stock of any class; and to purchase, hold, sell, assign,
transfer, exchange, lease, mortgage, pledge or otherwise diquse of, any
shares of stock of or voting trust certificates for any shares of stock or,
any bonds or other secur{ties or evidences of indebtedness issued or created
by- any other corporation or association organized under the laws of the
State of Maryland or any other state, territory, district, colony or
dependency of the United States of America, or any foreign country, and
while the owner or holder of any such shares of stock, voting trust
certificates, bonds or other obligationﬁ, to possess and exercise in
respect thereof any and all of the rights, powers and privileges of owner-
ship, inc]uding the right to vote on any shares of stock so held or owned; -
and upon a distribution of the assets or a division of the profits of this
Corporation, to distribute any such shares of stock, voting trust certifi-
éates, bonds or other obligations, or the proceeds thereof, among the
stockholders of this Corporation.

(E) To guarantee the payment of dividends upon any shares of
stock of, or the performance of any contract, by any other corporation or
association in which the Corporation has an interest, and to endorse or
otherwise guarantee the payment of the principal and interest, or either,
of.any bonds, debentures, notes, securities or other evidences of indebted-
ness created or issued by any such other corporation or association,

(F) To loan or advance money with or without security, witﬁout
limitation as to amount; and to borrow or raise money for any of the purposes
of the Corporation and to issué bonds, debentures, notes or other obligations
of any nature, and in any manner permitted by law, for money so borrowed or

_1n payment for property purchased, or for any other lawful consideration,
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and to secure the payment thereof and the interest thereon, by mortgage or
&ny part of the property of the Corporation, real or personal, including .
contract rights; and to sell; p]edge; discount or otherwise dispose of such
bonds, notes, or other obligations of the Corporation for its corporate
purposes.

(6) To carry on any of the businesses hereinbefore enumerated
for itself, or for account of others, or through others for its own account,
and to carry on any other bhsiness which may be deemed by it to be calcu-
Iéted, directly or indirectly, to effectuate or faci]itaté the transaction
of the aforesaid objects or businesses, or any of them, or any part thereof,
or to enhance the,Va]ue of its property, business or rights. |

(H) To‘carry-ouf all or any part of the aforesaid purposes, and
to conduct its business in all or any part of its branches in any and all
states, territories, districts, colonies, and dependencies of the United
States of America and in foreign countries; and to maintain offices and
agencies in any or all of the aforesaid places.

(1) The aforegoing enumeration of the purposes, objects and
business of the Corporation is made in furtherance, and not in limitation,
of the poWers confefred upon the Corporation by law, and is not intended,
by the mention of any particular purpose, objects or business, in any
manner to limit or restrict the generality of any other purpose, object
or business'mentioned, or tb limit or restrict any of the poﬁers of the
Corporation. Nothing herein shall be construed as an attempt to secure
powers hot'obtainabIe or exercisable by corporations organized under the
laws of Maryland. _

FOURTH: The post office address of the principal office of the

Corporation in this'State is 10 Petinot Court, Stevensville, Maryland 21666.

]The name and post office address of the resident agent of the Cbrporation

in this state is SCOTT A DUNCAN, 10 Petinot Court, Stevensville, Maryland

21666. The said resident agent is a citizen of this state and actually

resides herein.
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FIFTH: The total number of shares of stock which the Corporation
has authority to issue {s five thousand (5,000) shares of no par value,
befng all of one class, i.e;; common stock,

| SIXTH: The Corporation shall have no Board of Directors from
and after_the date of the first organizational meeting of the Corporation

néxt'following the acceptance of these Articles of Incorporation by the

State Department of Assessment and Taxation; the name of the Director who.
shall act until the said organizational meeting is SCOTT A. DUNCAN, 10

- Petinot Court, Stevensville, Maryland 21666.

SEVENTH: The duration of the Corporation shall be perpetual.

IN WITNESS WHEREOF, I have signed these Articles of Incorporation
on the /-  day of October, 1983.

SR A D ser

Scott A. Duncan

STATE OF MARYLAND |
ANNE ARUNDEL COUNTY, TO WIT:

I HEREBY CERTIFY that on this / 7 day of October, 1983, before
me, the subscriber, a Notary Public in and for the State and County afore-

said, personally appeared SCOTT A. DUNCAN, and acknowledged the foregoing
Articles of Incorporation to be his act.

AS WITNESS my hand and notarial seal,

€,

A J m ‘ //
£ Y ;

N 3 - - 7
i, 3 ,/hotary Public .
1% &5 U7

s &

‘,{:‘\ v S .

oy O &
. - . . % NDEL \
My Cogmission Expires: PN

wyﬁﬂ | -

‘4.

wer 8 ?AGE'Z_Q?}» | I

.o - « -
3\ o ______‘ L
e it = T \ . B




e

g

!

IR

e . e

..:lluam 8 2204

SEATTE OF MARYLAND, .
QUEEN ANNE'S COUNTY, SCTy
I HERLBY CERTIFY THAT

REEIVED FOR RECORD THIS %
NAY GFM 157 ar Bl
RE Looooreeenns AND RECORDED IN

RECORD BOOK FOR QUEEN ANNE'S
COUNTX :

174

%/W WAS

ARTICLES OF INCORPORATION
OF
SCOTT A. DUNCAN, INC.

,?7‘/ % -{,4,::.‘;;',(1/\:4(;2:,.'/‘-45 %”‘2’:}

MAY -8-84 A £23983 tewwaaS [

approved and received for record by the State Department of Assessments and Taxation

of Maryland October 24, 1983

with law and ordered recorded.

Recorded in Liber 2 & / 4

at 10:50
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- o'clock

AM. as in conformity

, folio , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.
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"IT IS HEREBY.CERTIFIED, that the within instrument, together with all indorsements thereon, has

been'received, approved and recorded by the State Department of Assessments and Taxation of Maryland.
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Law OFFICES
ROBERT R. PRICE. JR.
ATTORNEY AT LAW
CENTREVILLE. MARYLAND
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LIFT - WALK, INC.

ARTICLES OF INCORPORATION

FIRST: I, Robert R. P#ice, iII, whose post office
address is Centreville, Maryland, being at least eighteen (18
years of age), hereby form a corporation under and by virtue
of the General Laws of the State of Ma:yland.

SECOND: The name of the corporation (which is here-
after referred to as the "Corporation") is Lift - Walk, Inc.

| THIRD: The purposes for which the Corporation is
formed are: |
L(a) - To manufacture, use, buy, sell, lease, deal in,
or in any way turn to account patented and unpatented machines,
apparatus, applicances, products and property;

(b) To manufactufe, use, buy, sell, lease, and deal
in all materials and articles required in the manufacture and
use of such machines, apparatus, appliances, products'and prop-
erty:;

(c) To undertake, conduct, manage, assist, promote,
and engage or participate in every kind of research or scien-
tific,.exPerimental, design, or developmental work, including
pure or basic research, related or incidental to the accomplish-
ment of such purposes;

(d) To acquire by purchase, exchange, lease, bequest,
or otherwise, to import, manufacture, produce, to hold, own,
use, manage, improve, alter, develop, and to grant a security
interest in, pledge, sell, export, assign, transfer, lease,
exchange, or otherwise dispose of or deal in or with, goods,
commodities, wares, machinery, supplies, merchandise, and all
other personal property of every kind and description, tangible
or intangible, wheresoever situate, and any and all rights,

interests, or privileges therein;

32878171
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(e) To establish, maintain, and cénduct training
schools, courses, and programs in connection with the manufac-
ture, sale, installafion, use, maintenance, improvement, or
repair of machines, apparatus, appliances, products, or proper-
ties, and of articles required in the use thereof or used in
connection therewith, sold, leased, or otherwise dealt in byl
the Corpofation, either along or in association with any other
persons, firms, associations, or corporations, and in any part
of the world, to such extent as a corporation organized under
the_Laws of the State of Maryland may now or hereafter lawfully
do.

.2. To do anything pérmitted by Section 2-103 of
the Corporations and Associations Article of the Annotated Code
of Maryland, as- amended from time to time.

FOURTH: The post office address of the principal
office of the Corporation in this State is 103 Lawyers Row,
Centreville, Maryland 21617. The name and post office address
of the Resident Agent of the Corporation in this State is
Stephen F. Wilson, 103 Lawyers Row, Centreville, Maryland 21617.

FIFTH: The total number of shares of capital stock
which the Corporation has. authority to issue is 100 shares of
common stock, without par value.

SIXTH: No transfer of the stock of the Corporation
shall be valid_unless prior to such transfer the remaining
stockholders of the Corporation were given the opportunity and
election to purchase such stock in proportionate amounts at the
fair market value. This right of opportunity to elect to pur-
chase granted to the remaining stockholders shall be épplicable
to all transfers regardless of whether transfer is by way of
sale, assignment, gift, devise or operation of law.

SEVENTH: The number of directors of the Corpora-
tion shall be two (2), which number shall never be less than the

number of stockholders of the Corporation. The names of the

-2~
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LAW OFFiCES
ROBERT R. PRICE. JR.
ATTORNEY AT LAW ‘
CENTREVILLE, MARYLAND

70876060

such consideration as said Board of Directors may deem advisable,

of retirement as the said Board may determine.

LML PRI e

" J3b11

directors who shall act until the first annual meeting or until
their successors are duly chosen and qualified are: Stephen F.
Wilsoﬁ and.Robert R. Price, III.

"EIGHTH: The following proviéions are hereby adopted,
for the purpose of defining, limiting and regulating the powers
of the corporation_and of the directors and stockholders:

(a) The Board of Directors of the Corporation is
hereby empowered to authorize the issuance, from time to time,
of shares of its stock of any class, whether now or hereafter

authorized, and securities convertible into shares of its

stock of any class, whether now or hereafter authorized, for

subject to such limitations and restrictions, if any, as may be|
set forth in the by-laws of the Corporation.

(b) The Board of Directors of the Corporation is
hereby empowered to authorize the purchase by the Corporation
out of its surplus, at any such time or times and in such
amounts as it shall deem advisable, shares of its own stock of
any class, whether now or hereafter authorized and securities
convertible into shares of its own stock, whether now or here-
after authorized, at such price or prices as the Board of
Directors shall deem to be the fair market value thereof, such
purchase or purchases to be for the purpose of resale, reissue

(c) The Board of Directors shall have power, subject
to any limitations or restrictions herein set forth or imposed
by law, to classify, or reclassify, any unissued shares of

stock, whether now or hereafter authorized by fixing, or alter-

ing, in any one or more respects from time to time, before

. 8 ae207
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shares.

‘unless, such change in the terms thereof shall have been author-

CL . 3612
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issuance of such shares, the preferences, righté, voting powers,
restrictions, and qualifications of the dividends on, the time

and prices of redemption of, and the conversion rights of, such

(d) The Corporation reserves the right, from time
to time, to make any amendments of its charter which may nowlor'
hereafter be authorized by law, inclgding any amendments éhang-
ing the terms of ahy of its oﬁtstanding stock, by classification,
reclassification, or otherwise; but no such amendment which

changes the terms of any of the outstanding stock shall be valid,

ized by the holders of fifty-one percent (51%) of the shares of
such stock ét the time outstahding, by a vote at a meeting, or
in writing, with or without a meeting.

And, that I, the undersigned incorporator; hereby

acknowledges the aforegoing Articles of Incorporation to be

my act.
WITNESS my hand and seal this day of ’
1983,
WITNESS:
4RO
QL Q (SEAL)
ROBERT R. PRICE, III
STATE OF MARYLAND )
) TO WIT:
QUEEN ANNE'S COUNTY )
I HEREBY CERTIFY, that on this day of

1983, before me, the Subscriber, a Notary Public of the State
and County aforesaid, personally appeared Robert R. Price, III,
and acknowledged the aforegoing Articles of Incorporation to.
be his act.

WITNESS my hand and Notarial Seal.

Notary Public

My commission expires: 7/1/86

-4~

Pro o st

5 Mai AR sl

T

sedeac . h_-');*jz;’; das .

. e



QUELN ANNE

'S e
CEIVEL
Y O /A

CORD BOOK FO7

QUNTY

/>77.:!A-.5=3
4

MR

|

'i COUNTY, SCT, ,
13Y CERTIFY THA'I \

Wﬂ

HOFLeD]

et

FOR RECOUD TIIS |

@.19%/\19 é/&/Ml

E ............ AND REGORDPED IN
on s 3, Lol S, _._/...27/&’4«

('.I.l-'.RK,- .

(Mv e '.7%-’. : .

.y

YLAND, ' ' : '
‘iARTICLES OF INCORPORATION

‘OF
LIFT - WALK, INC.

I

LI

HAY -8-84 A %2350y wewwasS (¢

approved and received for record by the State Department of Assessments and Taxation

of Maryland  October 14, 1983

with law and ordered recorded. -

Recorded in Liber 261 3

at

% ~ o’clock
)

. folio

8 y
. one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

20.00 . )
Recording fee paid §

Bonus tax paid $
v O
TS T n>:
- & 3
S -— (o)
o~ az
ot (2
::: ".- - <O Tl
. 1 -7
Lo . -l
-— -

.L\.--

LLI

o 'L:\he olerk ofthe circuit

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland

AM. as in conformity

20.00 Special Fee paid §

"

Courtof  Queen Annes County

AS WITNESS my hand and seal of the said Department at, B\ltlmore

wW%.

Iy,
, \“"”’ SSESSiy 2%
WV of_——= En

'%”OF MA“Y\‘hI ll‘
““trtsrrnti i

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

A 149029

8 we:2(Y




&/ 5/ %%CWQ/ Arelec S Mg, Llaspdio

i : T

o il Banloi,

=~y

~

F 4N

i o

N

- s 8 ag210

ARTICLES OF INCORPORATION

OF

MiJo's, Inc.

The undersigned, MICHAEL L. PETTY, whose post office
address is 18 Bl. Kent Cove, Stevensville, Maryland 21666,

and who is over twenty-one (21).years of age, does hereby present
these Articles for the formation of a close corporation as set

out in Title 4-201 of the Annotated Code of Maryland (1957).
ARTICLE I

" The name of the close corporation (hereinafter called the
("Corporation") isi

MiJo's, Inc.

ARTICLE II

NATURE OF BUSINESS

The purposes for which the Corporation is formed are as
follows:

‘ l. To maintain and operate an air and land cargo service
from BWI to Maryland, Virginia and Washington, for the purposes
-of transporting freight, express, securities, and articles of
merchandise of every nature and description.

, 2. To compile tax returns for and act as tax advisers,
financial advisors, appraisers, and engineers for all persons,
firms, partnerships, corporations, banks, estates, and companies,
associations and institutions of every kind, and all natural or

_corporate beings whatsoever.

"y "~ 3. To conduct and carry on the business of home improvements
.’ including building, repalring, erecting, altering, carpentry, or
doing any other work in connection with any and all classes of

building and improvement of any kind and nature whatsoever.

" 4. To carry on the business of manufacturing, purchasihg,
selling, trading and dealing in advertising and display signs of
every kind and character.

5. To do any act or thing and exercise any power which
is suitable, convenient, or proper, and which is permitted by
law, for the accomplishment of any of the objects and purposes
herein enumerated or incidental to the powers herein specified..

32768177
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7. To have and exercise any and all powers and privileges
now or hereafter conferred by the laws of the State of Maryland.

The foregoing enumeration of the purposes, objects and
business of the Corporation is made in furtherance and not in
limitation of the powers conferred upon the Corporation by
law, and it is not intended by the mention of any particular
purpose, object or business in any manner to limit or restrict
the generality of any other purpose, object or business mentioned,
or to limit or restrict any of the powers of the Corporation, and
the said Corporation shall have, enjoy and exercise all of the

. powers and rights now or hereafter conferred by statute, it being

the intention that the purposes, objects and powers specified in
each of the paragraphs of this Article of these Articles of
Incorporation shall, except as otherwise expressly provided, in
no way be limited or restricted by reference to or inference from
the terms of any other clause or paragraph of this or any other
Article of these Articles of Incorporation, or of any amendment
thereto, and shall each be regarded as independent, and construed
as powers as well as objects and purposes; provided, however,
that nothing herein contained shall be deemed to authorize or
permit the Corporation to carry on any business, or exercise any
powers, or do any act which a corporation formed under the laws
of the State of Maryland may not at the time lawfully carry on or
do.

ARTICLE III

ADDRESS

The post office address of the principal office of the
Corporation in Maryland is:

18 B1l. Kent Cove
Stevensville, Maryland 21666

The name and post office address of the registered agent of
the Corporation in Maryland is:

Michael Louis Petty
18 B 1. Kent Cove
Stevensville, Maryland 21666

Said Resident Agent is a citizen of Maryland and actually resides
therein.

ARTICLE IV

CAPITAL STOCK

The total number of shares of stock which the Corporation
has authority to issue is One Hundred (100) shares at no_ par
value, all of one class.

BR . S ?AGE?,]], |
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ARTICLE V
DIRECTORS

The Corporation elects to have no Board of Directors.
Until the election to have no Board of Directors becomes effective,
there shall be one (1) Director, whose name iss

Michael L. Petty

ARTICLE VI

DEFINITION, LIMITATION AND REGULATION
. OF CORPORATE POWERS

The following provisons are hereby adopted for the purpose
of defining, limiting and regulating the powers of the Corporation
and of the Directors and stockholders:

1. Any Directors individually, or any firm of which any
Director may be a member or any corporation or association of
which any Director may be an officer or Director or in which any
Director may be interested as the holder of any amount of its
capital stock or otherwise, may be a party to, or may be
pecuniarily or otherwise interested in, any contract or transaction
of the Corporation, and in the absence of fraud no contract or
other transaction shall be thereby affected or invalidated;
provided, that, in case a Director, or a firm of which a Director
is a member, is so interested, such fact shall be disclosed or
shall have been known to the Board of Directors or a majority
thereof. Any Director of the Corporation who is also a Director
or officer or interested in such other corporation or association,
or who, or the firm of which he is a member is so interested, may
be counted in determining the existence of quorum at any meeting
of the Board of Directors of the Corporation which shall authorize
any such contract or transaction, with like force and effect as
if he were not such Director or officer of such other corporation
or associaton or not so interested or a member of a firm so
interested.

"2. Unless the By-Laws otherwise provide, any officer
or employee of the Corporation (other than a Director) may be
removed at any time with or without cause by the Board of Directors
or by any committee or superior officer upon whom such power of
removal may be conferred by the By-Laws or by authority of the
Board of Directors.

ARTICLE VII
AMENDMENT

These Articles of Ihcorporation may be amended in the
manner provided by law. Every amendment shall be approved by the

13735
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Board of Directors, proposed by the Board of Directors to the
Stockholders, and approve at a stockholders' meeting by a
unanimity of the stock entitled to a vote thereof, unless all of
the Directors and the stockholders sign a written statement
manifesting their intention that a certain amendment of these
Articles of Incorporation be made. All rights of stockholders
are subject to this reservation.

ARTICLE VIII

PERPETUAL DURATION

The duration of the Corporation shall be perpetual.

IN WITNESS WHEREOF, I have signed these Articles of

. Incorporation on the // ¥ day of f;ne, 983.
rd ¢ UAY 2~

Mot l Z T

MICHAEL L. PETTY -

STATE OF MARYLAND, .
COUNTY OF MONTGOMERY, to wit:

Al

1 HEREBY CERTIFY that on this (.’fé day of afﬁ,eé 1983,
before me, the subscriber, a Notary Public of the State and County
aforesaid, personally appeared MICHAEL L. PETTY, and acknowledged

" the foregoing Articles of Incorporation to be his act.

WITNESS MY HAND AND NOTARIAL SEAL the day and year above
written.

ay? :

NQTARY PUBLIC
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The Figaro Committee for the Bicentennial
of the Treaty of Paris, Incorporated

ARTICLES OF INCORPORATION

FIRST:
address
least eighteen

SECOND:

The undersigned,
is ‘Route 1,

(18) Years

corporation under the general

The name of the corporation

Therese M. Meredith,
Box 272,
of age,

whose post office
Stevensvilley, MD 21666, being at .
does hereby form a

laws of the State of MaryIand.

is: The Figaro Committee |

for the Bicentennial of the Treaty of Paris,

Incorporated.

THIRD:

The purposes for which the corporation is formed are as

follows:

To organize and coordinate cultural events to celebrate
the Bicentennial of the Treaty of Paris.

To conduct historical research related to these
celebrations.

To sponsor educational and informative programs related to

this commemoration,

lawful act or activity for which
laws of the

To engage in any other
corporations may be organized under the general
State of Maryland.

FOURTH:

The post office address of the principal office of the

in Maryland is Route 1, Box 272,
MD 21666.

corporation
Queen Anne's County,

Stevensville,

"The name and address of the resident agent

in Maryland are

Therese M,

Meredith,

Route 1,

Box 272, Stevensville, Queen

Anne's County, MD 21666

FIFTH:

THE CORPORATION SHALL NOT BE AUTHORIZED TO ISSUE

(1)y which number may be

x“‘tﬂ

CAPITAL STOCK. THIS CORPORATION SHALL BE A NON-PROFIT
CORPORATION. - ' :

' |
SIXTH: The number of directors.. i

Zf the Corporation shall be one

increas dupurqaggt %f’the by-laws of

S 32718226
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SIXTH: The number of directors of the Corporation shall be one
(1), which number may be increased Pursuant to the by-laws of
the Corporation, and the name of the director who shall act
until the first meeting or until successors are duly chosen and
qQualified is Therese M. Meredith.

SEVENTH: The duration of the Corporation shall be perpetual.

IN WITNESS WHEREOF, I have signed these articles of

Incorporation on August 2, 1983, and acknowledge the same to be
my act.

Therese M, Meredith

Witness:
Jamison Meredith

»d
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approved and received for record by the State Department of Assessments and Taxation
o'clock AM. as in conformity

of Maryland September 28, 1983 at 10:15
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= To {he clerk of the circuit
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland

AS WITNESS my hand and seal of the said Department at Baltimore.
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ARTICLES OF INCORPORATION

- PARKS GARAGE, INC.

FIRST: Themundersigned, Jacqueline N. Caspér, whose
post office address is 4305 Lancaster Pike, Wilmington, Delaware,
19805, being at least eighteen years of age, does hereby form a
corporation under the General Laws of the State of Maryland.

Thé name of the corporation (which is
PARKS GARAGE, INC.

SECOND:
hereinafter called the Corporation) is

- THIRD: The purposes for which the Corporation is formed
are to engage in any lawful act or activity for which corporations
may be formed under the General Corporation Law of the State of
Maryland.

' FOURTH: "The post office address of the principal office
of the Corporation in Maryland is R.D. #1, Box 232, Centreville,
Queen Anns County, Maryland 21617. The name and post office address
"of the resident agent is Charles E. Parks and the above address.
Said re51dent acent is a citizen of Maryland and actually resides
therein,

FIFTH: The total number of shares of stock which the
Corporation has authority to issue is. Ten Thousand (10,000) shares
w1thout par value.

) SIXTH: The number of directors of the Corporation shall
be two (2) Wwhich number may be increased or decreased pursuant
to the by-laws of the Corporation, and so long as there are less
than two (2) stockholders, the number of directors may be less
than two (2) but not less than the number of stockholders, and
the names of the directors who shall act until the first meeting
or until their successors are duly chosen and qualified are:

Ephraim Parks, Jr., and Charles E. Parks.

SEVENTH:
perpetual.

The duration of the Corporation shall be

IN WITNESS WHEREOF,
Incorporation on Seotember 15,
the same to be my act.

I have signed these Articles of
1983 and severally acknowledged

32718034
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STATE OF DELAWARE )

)
I, HEREBY CERTIFY that on this fifteenth day of

]

COUNTY OF NEW CASTLE
September, A.D. 1983, before me, the subscriber, a Notary
Public of the State of Delaware in and for New Castle County,
personally appeared Jacqueline N. Casper and severaily |
acknowledged the foregoipg Articles of Incorporation to be her
act.

WITNESS my hand and notarial seal,

(] 47

the day and year

last above written.

CAROLYN E. McKOWN
No'ary Public, Delaware

N expires Decomber 10, *0g5

/Zyary Public
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o_fMaryland September 28, 1983 at 8:3¢ Oclock A M.asinconformity
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IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.
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ARTICLES OF INCORPORATION |
LADD MARINE, INC. |
(A CLOSE CORPORATION UNDER TITLE FOUR OF THE
CORPORATIONS AND ASSOCIATIONS ACT)
FIRST: I, THE UNDERSIGNED, whose post office address is 126 West
Streef, Annapolis, Maryland 21401, being at leasﬁ twenty-one yeara of age,
do hereby form acorporationunder and by virtue of the General Laws of the
Sﬁaté of Maryland.
SECOND: The name of the corporation (which 1s hereinafter called
the Corporation) is LADD MARINE, INC.
THIRD: The Corporation shall be a close corporation as authorized
by Tit;e Four of the Corporations and Associations Act.
| FbURTH: The purposes for which the Corporation is formed and the
business and objects to be carried on and promoted ane as follows:
a. To operate a marina and a narine repair service and in con-
nection therewith, to build, repair.design.maintain.or clean, to broker
and to buy and sell boats and to engage in, conduct and carry on any . and
all functions of a marina and marine repair service.
b. To carry out all or any part of the foregoing objects as princi-
pal, factor, agent, contractor, or otherwise either aiong or through or
in conjunction with any peroon. firm, association or corporation, and,
in carrying on its businessland for the purpose of attaining or furthering
any of its objects and purposes, to make and perform any contracts and to.
do any acts and things, and to exercise any powers ouitable. convenient or '
proper for the accomplishment of any of the objectives and purposes herein
enumerated or incidental to the powers herein specified, or which at any
time may appear conducive to or expedient for the accomplishment of any
of such object;ves and purposes.
¢c. To carry out all or any part of the aforesaid objectivés and
purpooes. ond to conduct its buiness in all or any of its branches, in any

or all states, territories, districts and possessions of the United States

32718002
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of America and foreign cbunfries.

| 1. The foregoing objectives and purposes shall, except when other-
wise expressed, be_in ﬁo way limited or restricted by reference to or infér-
ence from the‘termsmof any other clause of this or any other article of
these Articles of Incorporation or of any amendment thereto, and shall each
be regarded as independent, and construed as powers as well as objectives
and purposes.

2. The Corporation shall be authorized to exercise and enjoy all
of the powers, rights and privileges granted to ot.conferred upon, corpora-
tions of similar éharacter by the General Laws of the State of Maryland
or hereafter in force, and the enumeration of the foregoing powers shall
not be deemed to éxclude any powers.lrights or privileges so granted or
conferred.

| - FIFTH: The post office address of the principal office of the
Corporation in this State is Ladd Marine, Inc., Route 18, Grasonville,
Maryland 21638. The name and post office address of the reéident agent
of the Corporation in this State is 115 Charles Street, Annapolis,
Maryland 21401. Said agent is an individual actually residing in this
State. Robert A. Ladd is the resident égent a;t the above address.

SIXTH: The total number of shares of stock which the Corporatibn
has authority to issué is Five Thousand (5,000) shares without par value,
all of one class.

SEVENTH: The.Corporation shall issue shares of stock of any class
now or hereafter authorized, or any securities exchangeable for, or conver-
tible into such shares, or warrants or other instruments.evidencing rights

or options to subscribe for,lor otherwise acquire such shares, only if the

issuance of such shares, or such warrants or any other instruments evidencing

rights or options to subscribe for, purchase or otherwise acquire such shares

shall be authorized by the unanimous vote of all of the Directors of the
Corporation or after the completion of the organizational meeting of the
directors and the first issuance of stock, by unanimous vote of all stock-

holders. In the event that the issuance of such shares, or éuch securities

11546
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exchangeable for, or convertible into such shares, or such warrants or,

any other instruments evidencing rights or options to subscribe for, purchase

or otherwise acquire such shares, shall be authorized by the unanimous vote
of all of the directors comprising thg Board of Directors of the Corpﬁration
or after the completion of the organizational meeting of the directors and
the first issuance of stock, by unanimous vote of all stockholders, the
issuance of such shares, or such securities exchangeable for, or convertible

into such shares, or such warrants, or any other instruments evidencing

rights or options to subscribe for, purchase or otherwise acquire such shares,
Iy
shall be made for such consideration as the Board of Directors of the Corpora-

+
of the organizational meeting of thedirectors and the first issuance of 'stock,

IJI
animous vo f all ckholders, theregf shall deem advisable, f<
)!7)]-4. / R /; /9/-/5 dlf /u-:(uf/f- }( m raﬁ //%tvi
~10
’, “ EIGHTH: After the completion of the organizational meeting of

tion by the unanimous vote of allof the directors or after the completion

the directors and the issuance of one or more shares of stock of the Corpora- |
' tion, the Corporation shall have no board of directors. Until such time,
{ . .

the Corporation shall have two (2) directors, whose names are Robert A.

l
i
i
1
|
Ladd, and Anthony T. Ladd. : i
NINTH: After the completion of the organizational meeting of the !
- {
I Board of Directors and the first issuance of stock, a consolidation, merger |
L {

!

|
|
|
I
i of transfer of Assets of the Corporation not in the ordinary course of busi-
L ness shall be approved by the unanimous vote of the stockholders.

H TENTH: The duration of the Corporation shall be perpetual.

IN WITNESS WHEREOF, I have signed these Articles of Incorporation '

!
i on thi-.v"7day of W » 1983, and acknowledge same to be

my act.

| : %
C( / v “JAMES L. MYERS 7
! Incorporator

| | w8 w223
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VERIFICATION:

I do solemnly declare and affirm under the penalities of perjury
that the contents of the aforegoing Articles of Incorporation are true and

correct to the Beat of my knowledge, information and belief.

L%

JAMES L, MYERS /

Incorporator

EATRPTEY
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CONSOLIDATED BAY INVESTORS, INC
A Maryland Close Corporation
Organized Pursuant to Title Four of the
Corporations and Associations Article of the
Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST: I, Basil Wadkovsky, whose post office address is 105 Court
Street, Chestertown, Maryland, being at least eighteen years of'age,

hereby form a corporation under and by virtue of the General Laws of the

State of Maryland.
SECOND: The name of the Corporation (which is hereafter called
.the "Corporation™) is:
| CONSOLIDATED BAY INVESTORS, INC.

' THIRD: The Corporation shall be a close corporation as authorized

by Title Four of the Corporations and Associations Article of the é;

Annotated Code of Maryland, as amended.

I gy

FOURTH: The purposes for which the Corporation is formed are: <

1. To purchase, lease and sell farms and to engage in the buailZss
of farming, and of ptoducing, merchandising, and preserving all kiﬁds
A }Qﬂ B of farm, fruit, vegetable, grain and garden products, and of cultivating,

growing, harvesting, picking, and sorting, bosing, packing, shipping,

buying, and selling, at wholesale and retail, all kinds of fruit, vegetable
farm, grain and garden products, and to carry on all other business
incident thereto or connected therewith; and to do a general commission

broker's business in any or all of the foregoing products.

‘2, To do anything pefmitted by Section 2-103 of the Corporations
and Associations Article of the Annotated Code of Maryland, as amended
from time to time.

FIFTH: The post office address of the principal office of the
Corporation in this state is Route 4, Primrose Point, Chestettgw&, Maryland

21620. The name and post office address of the resident agent of the

Corporation in this State is C. David Muth, Route &4, River Road,

J%Lu/)%ﬁﬂ%gq;
GHETEATOWN, MD, 21620 , ‘Chestertown, Maryland 21620. The said resident agent is an individual

~actually residing in this state.
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' Corporation has authority to issue if Five Thousand (5,000) shares

Article of the Annotated Code of Maryland (the "Indemnification Section")

"in the Indemnification section.’

W ICTRTLE WS e LY " L . ' . I TR - S VT of

wr 8 w228

SIXTH; The total number of shares of capital stock which the

of common stock, without par value.

SEVENTH: The Corporation elects to have no Board of Directors. UntiI
the election to have no Beard of Directors‘becomes effective, there shall
be one (1) director, whose name is Basil Wadkovsky.

EIGHTH: (1) As used in this Article Eighth, any word or words that

are defined in Section 2-418 of the Corporations and Associations
as amended, from time to time, shall have the same neaning as provided

(2) The Corporation shall indemnify a present or former director
or officer of.the Corporation in connection with the proceeding to the
fullest extent permitted by and in accordance with the Indemmification
Section.

(3) With respect to any corporate representative.other than a
present or former director or officer, the Corporation may indemnify
such corporate representative in connection with a proceeding to the
fullest extent permitted by and in accordance with the Indemnification
Section; provided, however, that to the extent a corporate representative
other than a present or former director or officer successfully defends
on the merits or otherwise any proceeding referred to in sub-sections -
(b) and.(c) of the Indemnifications Section or any claim, issue, or matter
raised in such proceeding, the Corporation shall not indemnify such corporat#
representative other than a present or former director have been determined
and authorized in the specific case by (1) an affirmative vote at
a duly constituted meeting of a majority of the Board of Directors who
were not parties to the proceeding, or (ii) an affirmative vote, at a
duly constituted meeting of a majority of all the votes cast by

stockholders who were not parties to the proceeding, that indemnification

gah/ %ﬂ“ﬂ.‘/} )
CHESTERTOWN, WD, 21630 of such corporate representative other than a present or former director
or officer is proper in the circumstances.
® o
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IN WITNESS WHEREOF, I have signed these Articles of

Incorporation this

the same to be my act.

'..';:,{. z-

001896

- 904

day of August, 1983, and I acknowledge

ﬁ; o[

Basil Wadkovsk{:;‘)
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_'ARTICLES OF INCORPORATION

PR D) AR TR SEURP L oLy I

OF 5

SHORE STOP OF CENTREVILLE, INC. b
. . . . . “‘.J g
. (A Close Corporation) @H o
6, {_.:
e 4

THIS IS TO CERTIFY - , o _ SR ._.;; DT

FIRST- That I, the subscrlber, Donald C Dav1s, whose post
.office address is 212 East Main Street, Sallsbury, Wicomico |
County, Maryland, 21801,_be1ng at least eighteen (18) years' of - D ,
age, 'do-under ‘and by virtue of the Laws of the State of Maryland AU i
authorizing the formation of corporations, particularly the DT |
‘Provisions of Title 4 of the Corporations and Assoc1atlons T (N
Article of ‘the. Annotated Code of Maryland. . oL g '.-?r?‘,f R

SR gk T

. _ SECOND-- The name-of the corporatlon (which is here1nafter"”'
_'cdlled the’. corporatlon") is: Shore Stop of Centrev1lle,-Inc...~

THIRD: The purposes for wh1ch the corporation is formed are
as follows:

N

: (a) To engage generally in the convenience store and -
dairy market business and to do and engage in all other
activities directly or 1nd1rectly related thereto.

(b) To merchandise, sell, offer for sale, and »
dlstrlbute at wholesale and retail, foods and foodstuffs of all _ ,
kinds and descriptions, whether in bulk, package, bottle, or can, =
including beverages of all kinds and'for all purposes (1ncluding-'
'unspec1f1cally alcoholic beverages), and to generally deal in

-'grocerles and grocery products. :

(c) To conduct the business of a service station, which '
business shall include dealing in gasoline and all other ' -
‘petroleum products, all kinds of 0ils and products used for motor
- fuel or lubrication, all manner of accessories and appliances to’
"be used on motor vehicles of every description, and other
articles and items useful to or desirable for patrons of such a
_service station; the washing of motor vehicles, and such other
business as is usual, proper, and necessary in such enterprise.

(d) To establish, purchase, lease as lessee, or .
otherw1se acqulre, own, operate, and maintain, sell, mortgage,
déed in trust, lease as lessor, and otherwise dispose of retail
stores or departments therein; to buy, sell, trade, manufacture,
~deal in and with qoods, wares, and merchandise of every kind and :
nature,,and to carry on .such business as wholesalers, retallers,_"
-1mporters, and exporters; to acgquire -all such. merchandlse, S
supplies, materials, and other articles as shall be necessary: orf
incidental to such business; and to have any and all power to
carry out the purposes above set forth as fully as natural
,persons, whether as principals, -agents, trustees, or otherw1se

AMZ&/ZS’W&/WVW, o i P
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~
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_ (e) To purchase, or in any way acqulre for investment
or for sale or otherwise, lands, contracts for the purchase or
sale of lands, buildings, improvements, and any- other real
property of any kind or -any interest therein, and as the ‘
consideration for same to pay cash or to issue the capital ‘stock,
‘debenture bonds, mortgage bonds, or other obligations of the

| 33078028
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corporation,. and to sell, convey, lease, mortgdge, deed of trust,
turn to account, or otherwise deal with all or any part of the
property of the corporation; to make and obtain loans upon real
estate, improved or unimproved, and upon personal property,
giving or taking evidences of indebtedness and securing the
payment thereof by mortgage, trust deed, pledgé or otherwise; and
to enter into contracts to buy or sell any property, real or
personal; to buy and sell mortgages, trust deeds, contracts, and
evidences of indebtedness; to purchase or otherwise acquire, for
the purpose of holding or disposing of the same, real or personal
property of every kind and‘descrlptlon,-1nc1ud1ng the good will,

stock, rights, and property of any persons, firm, association, or

corporation, paying for the same in cash, stock, or bonds, of
this corporation; and to draw, make, accept, endorse, discount,
execute, and issue promissory notes, bills of exchange, warrants,
bonds, debentures, and other negotiable or transferable
instruments, or obligations of the corporation, from time to
time, for any of the objects or purposes of the corporation
without restriction or limit as to amount; to execute contracts
of any nature whatsoever, including contracts of indemnity,

fsuretyshlp and guaranty.

(f) To carry on any other businesses which may seem to

-the corporation to .be calculated, directly or indirectly, to

effectuate the aforesaid objects, or any of them, or to
facilitate the transaction of its business, or any part thereof,
or in the transaction of any business that may be cadlculated, -
directly or indirectly, to enhance the value of its property or
rights, provided that in the transaction of its business the
corporation shall at all times be subject to the laws and
statutes of each state or foreign country in which the same may
be. transacted, or its property may be located. The foregoing
statement and purposes shall be construed as a statement of both
purposes and powers, shall be liberally construed in aid of the
powers of this corporation, and the powers and purposes stated in
each clause shall, except where otherwise stated, not be limited
or restricted by any term or provision of any other clause, and
shall be regarded not only as independent purposes, but the
purposes and powers stated shall be construed distributively as
each object expressed, and the enumeration as to specific powers
shall not be construed.as to limit in any manner the aforesaid
general powers, but are in furtherance of, and in addition to and
not in limitation of said general powers. :

(g) Nothing herein contained shall be construed as
authorizing the corporation to possess the power of issuing
bills, notes or other evidences of debt for circulation as money,
or the power of carrying on the business of receiving deposits of
money, or the business of buying gold or silver bullion or:
foreign coins, or the business of banking or insurance.

(h) 1In addition to the aforegoing purposes, objects,

and business, the corporation shall, at all times, have and enjoy

all of the other rights, privileges, powers and immunities
provided under the General Laws of the State of Maryland or any

. future addition thereof or enlargements thereof.

FOURTH: The post office address of the principal office of
the corporatlon is Broadway and Liberty Streets, Centreville,
Queen Anne's County, Maryland 21617. The resident agent of the
corporation is Donald C. Davis, whose address is 212 East Main
Street, Salisbury, Maryland 21801. Said resident agent is a
citizen of the State of Maryland. '
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FIFTH: The total number of shares of stock which the
~corporation has authority to issue is ten thousand. (10,000)

shares, having.a par value of Ten Dollars ($10.00) per shére,'511'”

of ‘which shares are of one class and are designated."common
capital 'stock". The aggregate par value of all shares haying'a

par value is One Hundred Thousand Dollars ($100,000.00). !

(a) Each share holder shall be entitled fo_a stock
certificate or certificates certifying the number and kind of .
shares owned by him. Said certificate shall be signed by the. -

*e
.
LN,

.o

1

proper officers of the corporation as provided in the By-Laws and

shall thereafter be sealed with the seal of the corporation.

... (b) Shares of stock shall be transferred only on the.
. books of the corporation by the holder thereof in person or by a
duly authorized attorney and the. old certificate, duly endorsed,"

shall be surrendered and cancelled before a new certificate is
issued. ' : : ' :

(c) Each stock certificate, upon issue, shall contain

'a clear reference to the fact that the Corporation is a close
corporation. ‘ e

b
. SIXTH: The Corporation shall initially have one director,
and Donald‘C. Davis shall act as such until the first annual
meeting or until his successors are duly chosen and qualified.
- The number of directors may be changed in any lawful manner as

the By-Laws may, from time to time provide, which number shall be
at least one (1) but not more than nine (9). :

SEVENTH: TIn furtherance and not in limitation of the powers'

conferred by statute, the Board of Directors is expressly
authorized to do the following, subject to such restrictions, if
any, as may be set forth and included in Title 4 of the
Corporations and Associations Article of the Annotated Code of
Maryland: :

(a) Authorize the issuance, from time to time, of
shares of its stock with or without par value of any class for
such consideration as said Board may determine, but subject to
such limitations and restrictions, if any, as may be set forth in
the By-Laws of the corporation. '

: (b) To fix and determine and to vary the amount of
~working capital of the corporation to determine whether any and,
~ if any, what part of the surplus of the net profits of the
corporation arising from its business shall be declared in
dividends and paid to the stockholders, subject, however, to the
provisions of the Charter, and to direct and determine the use
and disposition of any such surplus or net profits in purchasing
or acquiring any of the shares of the stock of the corporation or
‘any of its bonds or other evidences of indebtedness to such

extent and in such manner and upon such lawful terms as the Board
of Directors shall deem expedient.

(c) Subject to any limitation or restriction herein
-set forth or-imposed\by law, to classify or reclassify any :
unissued shares of stock, whether now or hereafter authorized, by
fixing or altering in any one or more respects, from time to
time, before issuance of such shares, the preferences, rights,
voting powers, restrictions, and qualifications .of, the dividends
on and the times and prices of redemption.
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. (d)  To declare and authorlze the payment of stock
dividends, whether or not payable in stock of one class to
holders of stock of another class or classes; and shall have

‘authority to exercise, without a vote of stockholders, all powers

| of the Corporation, whether conferred by Law or by these -
Articles, to purchase, lease, or otherwise acquire the buslness,
assets .or franchises,” in whole or in- part, of all other _ :
corporatlon or unincorporated bu51ness entities.

(e)  May by Resolution passed by a majority of the
whole Board, designate one or more committees, each to consist of
one (1) or more of the Directors of the Corporation, which to the
extent prov1ded in said Resolution or in the By-Laws, shall have
and may exercise the powers of the Board of Directors in the
management of the business of the Corporation and may have power
to authorize the seal of the Corporation to be affixed to all
papers which may requ1re it, and such committees shall have such

* names as may be stated in the By-Laws or as may be determined by
Resolution adopted by the Board of D1rectors.

(f) When and as authorized by the aff1rmat1ve vote of
the holders of a majority of the voting stock issued and
outstanding at any stockholders meeting duly called for that
purpose, or when authorized by the written consent of the holders
of the majority of the voting stock issued and outstanding, to
sell, lease, or exchange all of the property and assets of the
Corporatlon, including its goodwill and its corporate franchises,
upon such terms and conditions and for such consideration, which
may be in whole or in part shares of stock in, and/or other
securities of any other corporation or corporations, as its Board
of Directors shall deem expedient and for the best interests of -
the Corporation.

. (g) To adopt and carry into effect employee and
offlcers pension, hospitalization, and other benefit plans.

EIGHTH: No .contract or other transaction.between this
Corporation and any other corporation and no act of this .
Corporation shall in any way be affected or invalidated by the
fact that any of the directors of this Corporation are ; '
.pecuniarily or otherwise interested in, or are directors or.

-officers of, such other corporation; any directors,
individually, or any firm of which any director may be a member
may be a party to or may be pecuniarily or otherwise interested-
in any contract or transaction of this Corporation, provided that
the fact that he or such firm is so interested shall be disclosed’
or shall have been known to the Board of Directors or a majority
thereof; and any director of this Corporatlon who is also a
director or officer of such other corporation or is so interested

- may be counted in determining the existence of a quorum at any
‘meeting of the Board of Directors of this Corporation which shall
authorize any such contract or transaction with like force and
effect as if he was not such a director or officer of such other
corporation or not so interested. :
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NINTH: The duratlon of the Corporation shall be perpetual

IN WITNESS WHEREOF Eﬂpave signed thes Artlcles of
Incorporation on this day of C:&&j ).
1983 o

WITNESS: : :
a Eiékazézgﬁjﬂgéﬁzézzgng (SEAL)
_ ,/’ //QNALD C. DAVIS :

STATE OF MARYLAND WICOMICO COUNTY, TO WIT:

'I HEREBY CERTIFY, that on this 7/4% day of A%iZbétt
1983, before me, the subscrlber, a Notary Public In and for the

State and County aforesaid, personally. appeared DONALD C. DAVIS

2 Sah i

b gy b

and acknowledged the foregoing Articles of Incorporatlon to be v
his act. .
| IN WITNESS WHEREOF, I hereunto set my hand and Notarial )
.Seal. : ' '
) - N
Lo X st
NGTARY PUBLIC 3
My Commission Expires:
N
;.
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ARTICLES OF INCORPORATION Co
STUATE (v MSRYLAND, . OF
QUEEIN ANME S 0 UN'TY, SCT,
VIEXLLY CExTIFY THAT - SHORE STOP OF CENTREVILLE, INC.

tas uf;/ O WAS

ECEIVED FUR RicoRD tins .3 /%7 | ' :

DAY OF N ~ o . MAY 31-84 ¥ 2ug68 #+w#we5 [

)1/‘1'7 1987 AT ,//~r7ﬂM. _ o : MAY 31-84 A 224868 ##* a5 N

RE .ceeuenee. AND RECORDED IN . . T
UBER ¢ sh. & )j,o /033 ¢ Z;,i;, |

RECORD BOOK FOR QUl-.EN ANNE'S
COUNTY

approved and received for record by the State Department of Assessments and Taxation

ofMaryland  November 2, 1983 at 3:07  oclock P M.asinconformity

with law and ordered recorded. ' é

Recorded in L.ber.‘l Gry folloWofmeCharterRecorchofﬂxeState

" Department of Assessments and Taxation of Maryland.

3rdmgfeepa|d$___20'0'0 ' Special Fee paid $
I\.'..( \
ARAECY 7
Gonbie ANETS COUNT -
Tothe clerk of the cdrcudt Courtof  Queen Amne's County | o
| IR

~ IT IS HEREBY CERTIFIED that the within umtrument together with all indorsements thereon has
been received, approved and recorded by the State Department of Assessments and Taxahon of Maryland : v ) s

AS WITNESS my hand and seal of the sald Department at Baltlmore
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" DEPENDABLE CONTRACTING' COMPANY, ‘INC.

ARTICLES OF INCORPORATION

P A A

FIRST: T, Gabriel J. Poggi, whose post office address is. .
7 -Central Avenue, Glen Burnie, MD 21061, being at least eighteen
(18) years of age, hereby form a corporatlon under and by virtue
of the General Laws of the State of Maryland

SECOND The name of the corporatlon (which is hereafter

referred to as the "Corporatlon") is DEPENDABLE CONTRACTING
COMPANY, INC.

THIRD: The purposes for which the Corporation is formed
;are:

[ B

(1) To operate as an excavation and hauling contractor and
to engage in any other lawful purpose and/or bus1ness.

(2) To do anything permitted by Section 2-103 of the Cor-
porations and Associations Article of the Annotated Code of
~ Maryland, as amended from time to time.

FOURTH: The post office address of the pr1nc1pa1 off1ce ,
of the Corporation in this State is P. 0. Box . 387, Stevensv111e,””
- MD 21666. The name and post office address of the Resident
“Agent of the Corporation in this State is Kevin. Quinn,: P. O.
Box ‘387, Stevensville, MD 21666, Said. Re51dent Agent is an-
1nd1v1dual actually res1d1ng in this State.

FIFTH: The total number -of shares of capital stock which
the Corporatlon has authority to issue is One Thousand (1 OOO)
- shares of $1 00 par value stock.

. SIXTH: The number of Directors of the Corporation shall be
three (3), which number may be increased or decreased pursuant to

~the By-Laws of the Corporatlon. but shall never be less than three,
provided that:

(1) If there is no stock outstanding, the number of directors
may be less than- three but not less than one; and

(2) 'If there is stock outstanding and so long as. there are
less than three stockholders, the number of directors may be 'less
than three but not less than the number of stockholders.
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The names of the directors who shall act until the first
annual meeting or until their successors are duly chosen and

R T LIRS, S WEENEL L e A N S

'qualified are:

SEVENTH:

Kevin Quinn and Gabriel J. Poggi..

The following provisions are hereby-adopted for

‘shares,

redemption of,

the purpose of defining, limiting and regulating the powers of
the Corporation and of the directors and stockholders:

(1) The Board of Directors of the Corporatien i1s hereby
empowered to authorize the issuance from time to time of shares

. of its stock of any class, whether now or hereafter authorized

or securities convertible into shares of its stock of any class
or classes, whether now or hereafter authorlzed

(2) The Board of Directors of the Corporation may classify:
or reclassify any unissued shares by fixing or altering in any
one or more respects, from time to time before issuance of such
the preferences, rights, voting powers, restrictions and
qualifications of, the dividends on, the times and prices of
and the conversion rights of, such shares.

" The enumeration and definition of a particular power
of the Board of Directors included in the foregoing shall in no
way be limited or restricted by reference to or inference from
the terms of any other clause of this or any other article of

the Charter of the Corporation, or construed as or deemed by. infer-

ence or otherwise in any manner to exclude or limit any powers

.conferred upon the Board of Directors under the General Laws of
-the State of Maryland now or hereafter in force.

EIGHTH: Except as may otherwise be provided by the Board of
Directors of the Corporation, no holder of any shares of the stock
of the Corporation shall have any pre-emptive right to purchase,
subscribe for, or otherwise acquire any shares of stock of the
Corporation of any class now or hereafter authorized, or any
securities exchangeable for or convertible into such shares, or
any warrants or other instruments evidencing rights or options
to subscribe for, purchase or otherwise acquire such shares. '

NINTH: The Corporation shall provide any indemnlfication re-
quired or permitted by the laws of Maryland and shall indemnify

T A i Ta TN

TN AR

directors,

(1)

officers,

agents and employees as follows:

The Corporation shall indemnify any director or officer

of the Corporation who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action,
suit or proceeding, whether civil, criminal, administrative, or
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-3-

investigative (other than an action by or in the right of the
Corporation) by reason of the fact that he is or was such

- director or officer or an employee or agent of the Corporation,

or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation,
partnership, joint venture, trust of other enterprise, against
expenses (including attorney's fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in con-

' nection with such action, suit, or proceeding if he acted. in good

faith and in a manner which he reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with re-
spect to any criminal action or proceeding, had no reasonable
cause to believe that his conduct was unlawful.

(2) The Corporation shall ‘indemnify any director or officer
of the Corporation who was or is a party or is threatened to be
‘made a party to any threatened, pending, or completed action or
suit by or in the right of the Corporation to procure a judgment
in its favor by reason of the fact that he is or was such ‘a
director or officer or an employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation,
partnership, joint venture, trust or other enterprise, against
expenses (including attorney's fees) actually and reasonably in-
curred by him in connection with the defense or settlement of
such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests
of the Corporation,. except that no indemnification shall be made
in respect of any claim, issue, or matter as to which such person
shall have been adjudged to be liable for negligence or miscon-
duct in the performance of his duty to the Corporation unless
and only to the extent that the court in which such action or
suit was brought, or any other court having jurisdiction in the
premises, shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of
the case, such person is fairly and reasonably entitled to in-
demnity for such expense which such court shall deem proper.

(3) To the extent that a director or officer of .the Cor-
poration has been successful on the merits or otherwise in
defense of any action, suit, or proceeding referred to in para-
graphs 1 or 2 of this Article Ninth or in defense of any claim,
issue, or matter therein, he shall be indemnified against expense
(including attorney's fees) actually and reasonably incurred by
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- ‘rectors of the Corporation by a majority vote of a’ quorum con-'
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him in connection therewith, without the necessity for the
determination-.as to the standard of .conduct as provided in
paragraph 4. of this Article Ninth.

(4) Any indemnification under paragraphs 1 or 2 of this o
Article Ninth -(unless ordered by a court) shall be made by the._r,.hf

. Corporation only as authorized in the specific case: upon a’
" determination that indemnification of the director or officer -

is proper in the circumstances because he has met the applicable
standard of conduct s€t’ forth.in paragraphs ‘1 or 2 of this Article-
‘Ninth. . Such determination shall be made (a) by the Board of Di- .

sisting of directors who were not parties to such action, suit,orﬁ

'-proceeding, or (b) if such a quorum is not obtainable,. or, even

if obtainable, if such a quorum of disinterested directors so
directs, by independent legal counsel (who may be regular counsel
for the Corporation) in a written opinion; and.any determination.
so made shall be conclusive.

(5) Expenses incurred in defending a civil or criminal
action, suit, or proceeding may be paid by the Corporation in
advance of the final disposition of such action, suit, or pro-
ceeding, as authorized by the Board of Directors, in the specific-

" “case, 'upon receipt of an undertaking by or on behalf of the

director or officer to repay such amount unless it shall ultimately
be determined that he is entitled to be indemnified by the Cor-
poration as authorized in thls Article. .

(6) Agents and employees of the Corporation who are not
directors or officers of the Corporation may be indemnified under
the same standards and procedures set forth above, in the dis-
cretion of the Board of Directors of the Corporation.

(7) Any indemnification pursuant to this Article Ninth shall

. not be deemed exclusive of any other rights to which those indem-

nified may be entitled and shall continue as to a person who has.
ceased to be a director or officer and shall inure to the benefit

~of the heirs, executors, andadministrators of such a person.

" TENTH: The Corporation reserves the right to amend its
Charter so that such amendment may alter the contract rights, as
expressly set forth in the Charter, of any outstanding stock, and
any objecting stockholder whose rights may or shall be thereby
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'-substantially adversely affected shall not be entitled to the

same rights as an objecting stockholder in the case of a con-
solidation, merger, share exchange, or transfer of all or sub-

-stant1a11y a11 the assets of the Corporation..'

 poration this

"IN WITNESS WHEREOF, I have signed these Articles of Incor-

6. day of November, 1983.:and acknowledges the same
to be my act. , .

WITNESS: : . -
/%V/Gabriel J.'Poggi. ) —
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approved and received for record by the State Department of Assessments and Taxation R
of Marylénd November 21, 1983 . at  12:01 o'clock P M. asinconformity

with law and ordered recorded.
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Recorded in Liber & /¥ ,tolio , one of the Charter Records of the State
Department of Assessments and Taxation of Maryland.
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Bonus tax paid $ ___220__ Recording fee paid $ _&_ Special Fee paid $

~
2

To the clerk of the circpi_t ' Court of Queen Anne's County . &
IT IS l-_!EREBY'CERTIFlED, that the withih instrument, together with all indorsements thereon, has

“been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.
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ARTICLES OF TNCORPORATION
®
C. & S. SNACK BAR; INC.
THIS lI_S‘.TQ_,CER'TIFY: | o
FIRST: WE, THE UNDERSIGNED, GERALD E. TOPPER, whosé post
office address is. 545 Park AVenue Towson Maryland 21204 THERESA A.
STORKE, whose post office address is 2214 Queensbury Drive, Fallston,
Maryland, 21047, and'THERESA L. DORAN, whose post office address is
SMS'fark'Avenue, Towson, Maryland, 21204,'each being at least twenty-
onc ycars of age, do hereby.associate ourselves as incorporatbrSIWith,.
the intention of forminé a corporation under and by virtue of the
.General_Laws of the State of Maryland.
SECOND? The name of the Corporation (which.is hereinafter
called the "Corporation™) is C. & S, SNACK BAR, INC, o
| Iﬂ;gg: The purposes for which tne Corporation.is fcrmed'
‘are as follows:
| (a) To enter into contract agreements or other: dccuments y
' nccebsary to operate and conduct a snack bar in the Queen Anne S Bowl-
ing Lanes Establishment, | ’
®) To purchase and sell at retail to patrons ef Queen
Anne's’ Bowling Lancs light refreshments.
'ﬁﬂ To do'any and all things which may be deemed expedient
.for the advanccment and promotion of the best-interests of the body
corporate; ‘ | _ _ ‘ .

' FOURTH; The Post Offlce address of the prlnclpal office
~ of the Corporation in thlS State is C.& S Snack Bar, Inc., c/0 Queen
Anne.s Bowling Lancs U S. Route 213, Queen Anne s County, Maryland
The name and address of the resident agent of the Corporatlon in. this

'Statc is Llark E Lopenhavcr 10755 Bridlerein Terrace Columbla,

GERALD E. TOPPER Maryland. Said re51dent agent is a citizen of this State and actually

. ATTORNEY AT Law

849 Parx Avenug A . .
Towson., MaRYLAND 21204 rcesides helrc in,
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GERALD E. TOPPER
ATTORNEY AT Law
848 Park AvEnua

Towsor, MaavLAND 21204

2006-4288

| Pt <o A IR LA

"by-laws'of the Corporation, but shall never be less than three; and

- the names of the directors who shall act until the first annual meeting|

the purpose of defining, limiting and regulating the powers of the

: e - 1103,
L R a2y

)

IFTH: The total nﬁmber:qflshapes bf-stock.which the -

Cbrpdrétion,has the authérity to issqe-is One Thousand (l,bOOj sﬁéies.
df the par.value of dne Hundred Dollars ($100.00) é:share, all:pf7one i
claés,.and having an aggregate par value of Oné Hundred Thgusand Doilars

($100,,000.00) .

three (3), which number may be increased or decreased pursuant to the

or until their successors are duly chosen and qualified_are: Gefagd E.
Topper, 545 Park Avenue, Towson, Maryland, 21204%; = Theresa A. Storke,
2214 Queensbury Dfive, Fallston, Maryland, 21047 and Theresa i. Doran,
545 Park Avenue, Towson, Maryland, 21204, .

SEVENTH: The following provisions are hereby adopted for

Corporation and of the directors andstockholders:

(a) The Board of Directors of the Corporation is hereby
empowered to authorize the issuance from time to time of
shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its
stock of any class or classes, whether now or hereafter
authorized. ' ' :

(b) The .Board of Directors of the Corporation is hereby
empowered to authorize the issuance of One. Thousand (1,000)
fully paid and nonassessable shares of the par value of
One Hundred Dollars ($100.00) a share, all of one class,
and having an aggregate par value of One Hundred Thousand
Dollars ($100,000.00). : :

EIGHTH: The duration of the Corporation shallbe perpetual.

IN WITNESS WHERECF; we have signed these Articles of Incor-

poration on this 'IbZt . day of November, 1983,

- TOPPE

W (SEAL

THERESA A. S |

| M%_g_ﬁm& (SEAL)
THERESA L. DORAN

US— ; 2 i A, SR R S e M AT i S

' SIXTH: The number of directors qf the Corporation shall be|.
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GERALD E. TOPPER
Anoun_v AT LAW
ul PARK AVENUE

‘ TOWSON, MARYLAND 21204

. 296-4288

The undersigned (Incorporators) Certify under penalty of
perjury that the matters and facts as set forth in these Articles of
Incorporation are true and correct in all material respects; and said

incorporators further acknowledge the aforegoing to be their own act.

Theresa A. g%%rke '

~thoAg e Qg m‘_ﬂcw\i

Theresa L. Doran
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C."& S, SNACK BAR, INC,
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approved and recelved for record by the State Department of Assessments and Taxation ’

' ofMaryland November 14, 1983 “at

with law and orderedl recorded.

12118 o'clock
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L AN [

Bonus tax pald $ ._ZD..Q.Q_ R rdfng fee paid$ _Z.Q..Q.Q_ Special Fee paid$

'j/'
B iy a3y o =
Saiit 24
LL Ll f\, ‘SLLUJ],/
. To the‘élerk of the circuit ' Court of '

. IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

S
e

% Oop MARYY
2210000/

Queen Anne's

County .

been received, approved and recorded by the State Department of Assossments,and Taxation of Maryland.

TR PRI TN

A

r»‘rwﬂm’- S e T

150454




R :{*—.—.vl—:-._
Qﬂv‘i 'l l' ‘m.n 5 -

P TR T Lo Sarre

£

s L PR T T Lerved

ARTICLES .OF INCORPORATION =~

. . m . . R B
| QUEEN ANNE'S BOWLING LANES, INC,

_THIS IS TO CERTIFY

) FIRST- WE THE UNDERSIGNED GERALD E TOPPER whose post
Iofflee address is 545 Park AVenue Towson, Maryland 21204 THERESA A,
STORKE, whose _post offlce address is 2214 Queensbury Drlve Fallston
Maryland, 21047 and THERESA L. DORAN, whose post office address is 5Uu45
Park Arenue, Towson, Maryland, 21204, each beinglat least.twenty—one
(21) years of age,'do_hereoy associatelourselVes as incorporators with
the intention of forming a eorporation under.and by virtue of the - -
General Laws of the-étate of Maryland.

SECOND The name of the Corporatlon thlch is here1nafter

called the "Corporatlon") is QUEEN ANNE'S BOWLING LANES INC

* THIRD: The purposes for which the Corporation is formed are
|| as follows:l
(a) To operate and manage bowling lanes as recreational

facilities for the enjoynient of interested parties;

'; _ () To acquire, hold, operate and dispose of any and all
v . privileges, rights franchises and concessions;

(¢) To buy, sell, lease mortgage and exchange any and all .
vantageous or proper in the Conduet of 1ts business,

(@) . This corporation will be a “Subehapter s Corporatlon
. in accordance with prov1snns of 'section’of Internal
Revenue 'Code as the Corporation elects to. have ‘the

(e) To engage in any other related or unrelated lawful
business or operation that may be considered in the
best interests of the body corporate.

. FOURTH: The Post Office address of the principal-office of
the Corporation in this State is Queen Annme's Bowling Lanes, U.,S. Route

. |l 213, Queen Anne's County, Maryland. The name and address of the resi-
GERALD E. TOPPER. || e T | o
Arvoaney. av Liw | dent agent of theCorporation in this State is E, WAYNE KRAUS, whose
548 Panx Avenue. N .
Towson. .ll'ulb l'l“

— post office address is 3923 Klausmier Road, Baltimore, Maryland, 21236.
2984208 g .

. _ l,_ . . ' '.
22118322
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GERALD E. TOPPER
ATTORARY AT Law
548 Pang Avenuz

TowsoN, MARTLAND 21204

290-4260

' ($100',000.00) .

_un.’?‘ . 8 mu?ﬁ

Said resident.agent is a citizen of this State and actually resides

herein.

s

IFTH: The total number of shares of stock which the Cofpor-

ation has the authority'to issue is One Thousand (1,000) shares of the
par value of One Hundred Dollars ($100.00) a share, all of one class,

and having an aggregate par value of One Hundred Thousand Dollars

SIXTH: The number of directors of the Corporation shall be

thfeé (3), which number may be increased or decreased pursuant to the
by-laws.of'the Corporation, but shall never be less than three: and
the names of the directors who shall act until the first annual meeting
or until their successors are duly chosen énd qualified are: Gerald E.
ToppertlsuS'Park Avenue, Towson,'Mafyland, 21204; Theresa A. Storke,
221u'Queeﬁsbury Drive, Fallston, Maryland, 21047; and Theresa L. Doran,
545 Park Avenue, Towson, Maryland, 21204.

SEVENTH: The following provisions are hereby adopted for

the purpose of defining, limiting and regulating the powers of the

_Corpdration and of the directors and stockholders:

(@) The Board of Directors of the Corporation is hereby
empowered to ‘authorize the issuance from time to time
of shares of its stock of any class, whether now or
hereafter authorized, or securities convertible into
shares of its stock of any class or classes, whether
now or hereafter authorized. :

(b) The Board of Directors of the Corporation is hereby
empowered to authorize the issuance of One Thousand
(1,000) fully paid and nonassessable shares of the
par value of One Hundred Dollars ($100.00) a share, all
of one class, and having an aggregate par value of One
Hundred Thousand Dollars ($100,000.00)

EIGHTH: The duration of the cofporation shall be perpetuél.
IN WITNESS WHEREOF; we have signed these Articles of Incor-

poration on this Q?/,427P day of October, 1983.

E.  TOPP

¢ 2 (SEAL)
THERESA A.‘%ORKE‘_. ‘
' EAL
EHERESA L. DORAN Emﬁ&“ﬂ_‘l _

kir e e Okl o b AR i e il LT e arm BT Lttt s ot v AT s RIS D i a2 LR

e W omm e maatce ki e



ey ———

-
RN L:"ﬁ*s&»/ -

P SN I BRI TN
B .

The undersigned (Incorporators) Certify under penalty of
perjury that the matfers and facts as set forth in these Articles of
Incorporation are true and correct in all m;teria_l respects; and said

Incorporators further acknowledge the aforegbing to be their own act.

“%HEééﬁkzﬂ%égéﬁRxﬁg =

THERESA L. DORAN

ik o,

\
GERALD E. TOPPER
ATTORNEY AT Law _ 3 _
848 Park AvEnue
Tévlon: MARYLAND 21204
. 20:4—”. . -
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‘ approved and received for record by the State Department of Assessments and Taxation |
i of Maryland  November 7, 1983 at 11:15 o'clock  AM. asin conformity }
with law_and ordered recorded. L| ' ]
S ;
! Recorded in Liber 4 G /], folif6 O Ve of the Charter Records of the State
' Department of Assessments and Taxation of Maryland. ' i
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‘ " To the clerk of the MM . Courtof . - - : -«QLZQ)I AMZ'A County i E'
f IT IS HEREBY CERTIFIED, that the within lmtrument toget.her with all mdorsements thereon has- { s
.f been recelved approved and recorded by the State Department of Assessments and Taxntlon of Maryland . :
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_the'Stéte:of Maryland.

state is Michael Francis Zimmer, 702. Shi Lane, Stevensville, Maryland 21666.

Maryland.

1441

BAY STATE INSURANCE AGENCY, LIMITED
A Maryland Close Corporation
- Organization Pursuant to Title 4 of
- The Corporation and Association Article
0f the Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST: I, Michael Francis Zimmét; whose post office'addresslis 702 .-
Shi Lane,Stevensville, Maryland 21666, being at least eighteen (18) years of

age; hereby form_n Corporation under and bi'virtue of the General Law of

SECOND: The name of the Corporation (which is.hereafter celled-"The
Corporation") is:

BAY STATE INSURANCE AGENCY, LIMITED

THIRD: The Corporation shall be a Close Corporation as authorized by
Title 4 of the Corporations and Associations Article of the Annotated Code of
Maryland as amended.

_FOUhTH: The purpose for which the:Corporation is formed are:

1. To sell insurance of all kinds and for all purpoees, to individnals,
associetions,.professiOnals, professional aseociations, corporations and any
othet petsone or legal entities;-and to engage in,any other lnwful purpose
and/or business, and

2. To do anything permitted by Section 24 103 of the Corporations and

Associations Article of the Annotated Code of Mqryland as amended from time if' o

to time L .

- FIFTH: The post'office'address of the principal office of the Corpor=- -
ation. in this'state is 702 Shi Lane, Stevensville, Maryland 21666. The name
end post offiee addrese of the‘resident agent of'the Corporation in'this

\

Said resident agent is an individual actually residing in the state.ofs '

N
1
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SIXTH: The total number of shares of capital stock which the Corpor-
ation has authority.to igsue is five thousand (5006) shares of common stock,
without par value, .

 SEVENTH: The'Corporation elects to have no Board of Directors. Until
the election to have no $oard of Directors becomes effectime._there aha11 be
one (1) Director, whose name is Michael Francia Zimmer. |

EIGHTH: (1) As used in this Article EIGﬁTH. any word or words that
are defined in Section 5-418 of the Corporation and Associations Article of
the Annotated Code of Maryland (the "Indemnification Section"), as amended
from time to time.'ahall have the same meaning as provided in the_Indemnifica-,

tion Section.

(2) The Corporation shall indemnify a present or former Direcf

tor or Officer of the Corporation in connection with a proceeding to the
fu11eat extent permitted by and in accordance with the Indemnification
Section. | | .

(3) With respect"to any cOrporaqe representatime'other than
a present or former Director or Officer, the Corporation may indemnify such
corporate representatine in connection with a proceeding to the fullest extent
permitted by and In accordance with the Indemnification Section;,provided;

however, that to the extent a corporate representative other than a present or

former Director or Officer successfully defenda”on the merits or otherwise any | -
proceeding-referred to in subsections (b)-or-(c)'of the Indemnification'Section*u”

or any claim. issue or matter raised in such proceeding. the Corporation ahall e

not indemnify such corporate representative other than a preaent or former
Director or Officer under the Indemnification Section unless and until_it

shall have been determined and authorized in a specific caae_by (a) an affirma-
tive vote at a duly constituted meeting of the majority of the Board of |
Directora‘who were not partiea to .the proceeding;'or (b) an affirmative vote,
at a duly constituted meeting of the majority of a11‘the_§otea_cast‘hy atock-
holders who are not parties to the proceeding. that indemnification ofranch
corporate repreaentatine'other than a preaentiorhformer Directorhor Officer.‘

1s proper in the circumstance.
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N WITNESS WHEREOF, T have signed thése Articles of Incorporation on
this /’/7‘ day of \5—[/07- . 1983, and I acknowledge the same to be. my

act. .

MICHAEL FRANCIS étén -

STATE OF MARY.LAND' COUNTY OF ANNE ARUNDEL, to ;vitl. _

I HEREBY CERTIFY, that on this /‘I‘t‘day of blflu('m 1983, before
me, a Notary Public of the ‘state and county afordsaid, personally appeared
MICHAEL FRANCIS ZIMMER, and made oath in due forn} of 1aw. and who ack.nowledged
the foregoing Articl'es ‘of ‘Incorporation. to be hiq act.

WITNESS, my hand and Notarial Seal:

My Comission‘rExpir'es': /&K %/}/’.(L

1443

July 1, 1986 ' o Notary Public
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approved and received for record by the State Department of Assessments and Taxation |

of Maryland November 4, 1983 at .9:33 o'clock A M. asinconformity
with law and ordered recorded. . L_Il
Recorded in Liber ’z “ f llo one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

‘1!‘ *
Bonus tax paid $ & Recordmg feepaid $ 20.00 Special Fee paid $
. .
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To the clerk of the cireuit Court of Queen Anne's County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon has
" been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.’
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The Board of Directors of Fallon

Inc., a corporation in
the state of ‘Maryland on 12/11/80 duly approved a resolution as
follows:

RESOLVED: That -the address of the pr1nc1pal office and the address
"of the resident agent,

-George M. Fallon, is changed from 12204
Madeley Lane Bowie, Md. 20715 to #4 Longpoint Rd. Box 86
Grasonville Md. 21638,

The corporation has been notified in
writing of the resident agent s char.ge of address.
I, Pearllne L. Fallon, Secy/Treas.,

certify under the penalities
of perjury that to the best of my knowledge, information, and
belief the fore901ng resolution is true in all material respects,

Skl /Jiézm
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received for record December 27, 1983
and recorded on Film No. 2 AN'Y]

JUN 18-84 A E2553y uum 25

»at 93156 A, M.
Frame 10“2380 one of

the charter records of the State Department of Assessments and Taxation of Maryland.

To the clerk of the Circuit
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court of Queen Annas County 67
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Return to: Fallon, Inc,
4 Longpoint Rd,, Bax 86
Grasonville, Maryland 21638
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Qiﬁ\ : PINEY NARROWS MARINE - INC,

ARTICLES OF AMENDMENT

PINEY NARROWS MARINE INC., a Maryland corporation, having
its principal office in Grasonville, Maryland (hereinafter called the
”Corporatioﬁ'), hereby certifies to the State Department of Assess-
ments and Taxation of Maryland, that:

g!ggz; The Charter of the Corporation is hereby amended by
deleting Articles Second, Third, Fourth, Fifth, Seventh and Ninth

and inserting in lieu thereof respectively the following:

Second: The name of the Corporation (which is
hereinafter called the "Corporation") is:

EAST 50 YACHTS, INC.
(A Close Corporation)

Third: The purposes for which the Corporation is
formed is as follows: '

(1) Dealing, selling, leasing, repairing and
financing boats and marine equipment.

(2) To borrow money from any person, firm or -
corporation, to make and issue notes, bills,
bonds, debentures, and other evidences of indebt- i
edness of all kinds, and to secure the same by
pledge, mortgage, or otherwise, without limit as

by deposited cash, sinking funds or otherwise.

(3) To purchase or otherwise acquire, and to

own, develop, sell, mortgage or otherwise dispose

of real estate, real property, and all interests Ty
and rights therein, without limit on amount and

to the same extent as natural persons might or

could do, and in any part of the world.

(4) To buy or otherwise to acquire any other
enterprise adapted to be carried on in connection
with the Corporation's business, together with
the good will, rights, property and assets of all
kinds thereto appertaining, and in connection -
therewith to assume any of the liabilities of any
person, firm or corporation, and to pay for -the
same in cash, stock, debentures or other secur-

ities of the Corporation.
33268149

001919

to amount, and to provide for payment of the same J
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(5) To contract freely with any person, firm or
corporation, private or public, and to carry out
and fulfill contracts of every sort and kind, and
to purchase, lease or otherwise acquire any and
all rights, privileges and franchises convenient
or profitable to carry out in connection with the
corporate purposes and corporate business of the
Corporation. .

In furtherance and not in limitation of the
purposes aforesaid and of the general powers
conferred by the laws of the State of Maryland,
it is hereby expressly provided that the Corpora-
tion shall have the following further additional
powers:

To do any and all other acts or things which
may be necessary or incidental to the carrying
out of any or all of the aforegoing powers or of
the proper transaction of the business which may
be incidental to or in furtherance of the said
business or any branch or part thereof.

Fourth: The post office address of the principal
office of the Corporation in Maryland is Route
50, Grasonville, Maryland 21638. The name
and post office address of the resident agent of
the Corporation in Maryland is Louis F. Friedman,
1400 First National Bank Building, Baltimore,
Maryland 21202. Said resident agent is a citizen
of Maryland and actually resides therein.

Fifth: The number of directors of the Corpora-
tion shall be one (1). :

Seventh: The following provisions are hereby
adopted for the purpose of defining, limiting
and regulating the power of the Corporation and
of the director and stockholder:

(1) The Board of Directors of the Corporation is
hereby empowered to authorize the issuance from
time to time of shares of its stock of any class,
whether now or hereafter authorized, for such
consideration as said Board of Directors may
deem advisable, subject to such limitations and
restrictions, if any, as may be set forth in the
By-Laws of the Corporation.

(2) The Board of Directors of this Corporation
is hereby empowered to authorize the purchase
or purchases of shares of its own capital stock
and the making of such contract therefor when and
in the manner that the Board, in its discretion,
may deem right and proper.

Cie e ol
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(3) No contract or other transaction between
this corporation and any other corporation,
partnership, individual or other entity and no
act of this Corporation shall in any way be
affected or invalidated by the fact that any of
the directors of this Corporation are directors,
pPrincipals, partners or officers of such other
entity, or are pPecuniarily or otherwise inter-
ested in ‘such contract, transaction or act;
provided that (i) the existence of such relation-
ship or such interest shall be disclosed to the
Board of Directors or to a committee of the Board
Oof Directors if the matter involves a committee
decision, and the contract, transaction or act
shall be authorized, approved or ratified by a
majority of disinterested directors on the Board
or on such committee, as the case may be, even if
the number of disinterested directors constitutes
less than a quorum or (ii) the contract, trans-
action or act shall be authorized, ratified or
approved in any other manner permitted by the
Maryland General Corporation Law.

(4) The Corporation reserves the right to make,
from time to time, any amendments of its charter
which may now or hereafter be authorized by law,
including any amendments which alter the contract
rights of any class of outstanding stock as
expressly set forth in the charter.

(5) To the maximum extent permitted by the
Maryland General Corporation Law as from time to
time amended, the Corporation shall indemnify its
currently acting and its former directors,
officers, agents, and employees and those persons
who, at the request of the Corporation, serve or
have served another corporation, partnership,
joint venture, trust or other enterprise in one
or more of such capacities.

Ninth: The Corporation shall be a close corpora-
tlon as authorized by §4-201(a) of the Corpora-
tions and Associations Article of the Annotated
Code of Maryland.

SECOND: By unanimous consent of the entire Board of Directors
of the Corporation, dated November 18, 1983, a resolution was adopted
declaring the aforesaid Amendment advisable and directed that the
Proposed Amendment be submitted for action thereon by the sole Stock-

holder of the Corporation.
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THIRD: A coﬁsent in writing, setting forth approval of the
aforesaid Amendment as proposed, was signed by the sole Stockholder
of the Corporation entitled to vote thereon and such consent is filed
with the records of the Corporation.

IN WITNESS WHERébF, Piney Narrows Marine, Inc. has caused
these presents to be signed in its name and on its behalf by its

President and its corporate seal to be hereunto affixed and attested

by its Secretary on November 18, 1983.

ATTEST:
OMA%

PINEY NARROWS MARINE,

o o [T

Gary P. A1kgn, Secretary

on Holmddist,

INC.

THE UNDERSIGNED, President of Piney Narrows Marine, Inc.,
who executed on behalf of said Corporation the aforegoing Article of
Amendment, of which this certificate is made a part, hereby acknow-
ledges, in the name and on behalf of said Corporation, the aforegoing
Article of Amendment to be the corporate act of said Corporation énd
further certifies that to the best of his knowledge, information and
belief, the matters and facts set forth therein with respect to the
approval thereof are true in all respects, under the penalties of

perjury.
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approved and received for record by the State Department of Assessments and Taxation

of Maryland November 22, 1983 at 8:36

o'clock A+ M. asin conformity
with law and ordered recorded.

Recorded in Liber "zé& '(;:,‘1;2)191 8

, one of the Charter Records of the State
Department of Assessments and T'axation of Maryland.
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To the clerk of the circuit

Courtof Queén Anne's County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessmerts and Taxation of Maryland

AS WITNESS my hand and seal of the said Department at Baltimore.
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LAW OFFICEB
MICHAEL R. FOSTER
MORGAN BUILDING
SHOPPING CENTER ROAD
P. 0. BOX J07
BTEVENSVILLE, MD. 21600
(301) 643-2141

Maryland 21658,

wr 8 w2062

ARTICLES OF INCORPORATION ‘.
CHESAPEAKE POTTERY, iNC. R
FIRST: I, Michael R. Foster, whose post office
address is P.0. Box 367, Margan Building, Shopping Center
Road,;Stevensville, Maryland 21666, being at least eighteen
(18) years of age, hereby form a corporation under and by
virtue of the General Laws of the State of Maryland.
SECOND- The name of the corporation (which is
hereafter referred to as the "Corporation®) is
CHESAPEAKE POTTERY, INC,
THIRD: The purposes for which the Corporation is
formed are: '

'~ 1. To engage in the wholesale and retaill sales
and distribution of pottery, glassware and craftsg and other
consumer products; and

2. To purchase, lease and otherwise acquire,
hold, own, mortgage, pledge, encamber and dispose of all kinds
of property, real, personal, tangible and.intangible, and
mixed, both in this'state and in any part of the world; and

3. To do anything permitted by Section 2-103 of
the Corporations and Associations Article of the Annetated

Code of Maryland, as amended from time to time.

FOURTH: “The post office address of the principal

office of the Corporatlon in this State is Route 50 & Klrkley

Road, Queenstown, Maryland 21658. The name and post office

address of the Resident Agent of the Corporation in thisg State

is Randolph B. Knight, Route 50 & Kirkley Road, Queenstown,
Said Resident Agent is an individual
actually residing in thig State.

FIFTH: The total humber of shares of capital

33358016
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stock which the Corporation has authority to issue is Five
Thousand (5000) shares of common stock; without par value.
SIXTH: The number of directors of the Corporation
shall be Three (3), which number may be increased or decreased
pursuant to the.By-Laws of the Corporation, but shall never be
less thén three (3). The names of the directors who shall act
until the first annual meeting or until their successors are
duly chosen or qualified are:
Randolph B. Knight
Frank M. Hardy
Luther Knight
SEVENTH: The following provisions are hereby
adopted for the purpose of defining, limiting and regulating
the powers of the Corporation and of the directors and
stockholders:

(1) The Board of Directors of the Corporation
is hereby empowered to authorize the issuance from time to
time of shares of its stock of any class, whether now or
hereafter authorized, or securities convertible into shares of
its stock of any class or classes, whether now or hereafter
authorized.

(2) The Board of Directors of the Corporation
may classify or reclassify any unissued shares by fixing'or
altering in any one or more respects, from time to time;
before issuance of such shares, the preferences, rights,
voting powers, restrictions and qualifications of, the
dividends on, the times and prices of, redemption of, and the
conversion rights of such shares.

The enumeration and definition of a particular

power of the Board of Directors included in the foregoing

shall in no way be limited or restricted by reference to or
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inference from the terms of any other clause of this or any.
other article of the Charter of the Corporation, or construed
aslor deemed byminference or otherwisé in any manner to
exclude or limit any powers conferred upon the Board of
Directors under the General Laws of the State of Maryland now
or hereafter in force.

EIGHTH: Except as may otherwise be provided by
the Boérd of Directors of the Corporation, no holder of any
shares of the stock of the Corporation shall have any
pre-emptive right to purchase, subscribe for, or otherwise
acquire any shares of stock of the Corporation of any class
now or hereafter authorized, or any securities exchangeable
for or convertible into such shares, or anf warrants or other
instruments evidencing rights or options to subscribe for,
purchase or otherwise acquire such shares. .

IN WITNESS WHEREOF, I have signed these Articles
of Incorporation this __;zﬁz;aay of November, 1983, and I

acknowledge the same to be my act.

WITNESS:

--,gﬂ'i' A ?S,% %m

STATE OF MARYLAND, QUEEN ANNE'S COUNTY, TO WIT:

Michael R. Foster

—
TSJ [~

I HEREBY CERTIFY
November, 1983, before me, t

» that on this 525%1_ day of
he subscriber, a Notary Public of

the State and County aforesaid,
FOSTER, and he acknowledged the
Incorporation to be his act.

WITNESS my hand and

personally appeared MICHAEL R.
aforegoing Articles of

Notarial Seal.

My commission expiggﬁ
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approved and received for record by the State Department of Assessments and Taxation

of Maryland pecember 1, 1983 at  10:01 o’clock  AM. as in conformity

with law and ordered recorded.

(227
Recorded in Liberd 6 AR oli'oz ’,‘éne of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

JIN18-8Y 25538 ek &k NN
IN18-8Y A £75538 wexaaS N
Bonus taxpaid$ _ 2000 Recording fee paids ___20.00 __ Special Fee paid §
N "l
hY
To the clerk of the cacu Court of | Queen AMM County

Gk e a6
IT IS HEREBY CERTIFIED, that the within instrument, together with all mdorsemenLLs thereon, has
RN, S T 19 JIY
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.
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ARTICLES OF INCORPORATION
. ' OF

KENTMORR AIRSTRIP, INC.

THIS IS TO CERTIFY;

FIRST: That the undersigned, Robert C. Martin, whose post office -
address is 218 Kentmorr Road, Stevensville, Maryland (21666), being an
adult over the age of 18 years, is the incorporator desiring to form a
corporation under the General Laws of the State of Maryland.

SECOND: The name of the corporation (which is hereinafter called
the "Corporation") is

KENTMORR AIRSTRIP, INC.

THIRD: The purpose for which the corporation is formed and the
business or objects to be carried on and promoted by it are as follows:

(a) To establish, own and/or operate and maintain facilities
and services for and of a landing strip or airfield for small, general
aviation uses and to perform all usual and customary services ancilliary
thereto as necessary or convenient.

(b) To form and operate a social and recreational club
consisting of aircraft pilots and/or owners and/or other persons
interested in private non-commercial aviation; to enhance the pleasures
and recreational aspects of flying small aircraft through the fellowship
of members having a common interest therein; and to promote recreational
and sport aviation at Kentmorr Airstrip on Kent Island, Maryland;
PROVIDED HOWEVER, that the membership of this social and recreational
club shall not be discriminate against any person or persons on the
basis of race, color or religion.

(c) To improve, manage, develop, sell, assign, transfer,
lease, mortgage, pledge or otherwise dispose of, or turn to account, or
deal in, all or any part of the property or estate of the corporation, .
whether real, personal and mixed, wheresoever situate and from time to
time vary any of the assets investments or capital of the corporation.

(d) To buy, sell, mortgage, lease, rent, build upon, improve,
develop, use, dispose of and otherwise deal in and with any land or
lands, or interest therein, owned, leased or possessed by the
corporation, either within or without the State of Maryland, and to
engage 1in and carry on any other business which may be considered
necessary, advisable or convenient for the purposes of promoting the
general development of any such land or lands of the corporation, or

necessary, advisable or convenient for promoting the general interest or
welfare of the corporation. :

35355247
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The corporation shall be authorized to exercise and enjoy all of
the powers, rights and privileges, granted to, or conferred upon,
corporations of a similar character by the Public General Laws of the
State of Maryland, now or hereafter in force, and the enumeration of the
foregoing powers shall not be deemed to exclude or deny to this
corporation any powers, rights or privileges granted to or conferred
upon corporations of a similar character by the general laws of this
State.

\/// FOURTH: The post office address of the place at which the
principal office of the corporation in this State will be located is 218
Kentmorr Road, Stevensville, Maryland (21666), and the resident agent of
the corporation is Robert C. Martin, whose post office address is 218
Kentmorr Road, Stevensville, Maryland (21666). Said resident agent is a
citizen of the State of Maryland and actually resides therein.

FIFTH: The corporation shall have at least three, and not more
than ten directors, and Robert C. Martin, whose post office address is
218 Kentmorr Road, Stevenville, Maryland (21666), Charles W. Atwell,
whose post office address is 310 Kentmorr Road, Stevensville, Maryland
(21666) and Joseph Fichera, whose post office address is 11312 Marlee
Avenue, Clinton, Maryland (20735), shall act as such until the first
annual meeting of the corporation, or until their successors are duly
chosen and qualified.

SIXTH: The total number of shares of stock which the corporation
has authority to issue 1s Ten Thousand (10,000) shares having a par
value of $10.00 per share, all of which shares are of one class and are
designated common stock.

SEVENTH: The following provisions are hereby adopted for the
purpose of defining, limiting and regulating the powers of the
corporation and of the directors and stockholders:

(a) The Board of Directors of the corporation 1s hereby
empowered to authorize the issuance from time to time of shares of the
stock of the corporation, of any class, whether now or hereafter
authorized and securities convertible into shares of stock of any class,
whether now or hereafter authorized, for such consideration as the Board
of Directors may deem adequate and advisable, subject to such
limitations and restrictions, if any, as may be set forth in the By-Laws
of the Corporation.

(b) The Board of Directors shall have power to declare and
authorize the payment of stock dividends, whether or not payable in
stock of one class to holders of stock of more than one class or
classes; and further shall have authority to exercise, without vote of
stockholders, all powers of the corporation, whether conferred by law or
by these articles, (1) to purchase, lease, or otherwise acquire the
business, assets or franchises, in whole or in part, of other
corporations or unincorporated business entities, and (2) shall have the
power to exercise all the powers of this corporation with respect to the
making of loans and the giving of security for loans in whatsoever form
the Board of Directors shall from time to time authorize. '

(c) Stock certificates shall not be issued to any subscriber

until fully paid, and said stock certificates, when issued, shall be
non-assessable.
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EIGHTH: The duration of the corporation shall be perpetual.

IN WITNESS WHEREOF, we have signed these Articles of Incorporation,
this __ 207  day of (Db Ler , 1983,

aé é,p[,,x ), ASEAL)

"ROBERT C. MARTIN

STATE en—m-smeq' OF Mﬂ—zq [cuuc/
J TO WIT:
CETYOR COUNTY OF R e (= evrGe’s

I HEREBY CERTIFY, that on this 2o7% day of 0,74 ‘4/\_/ »

1983, before me, the subscriber, a Notary Public of the State wor

Pistries of/??a/zq/M/ » in and for the e€Etty—ox County of
Peirvce (S omaa's personally appeared Robert C. Martin, and he did
acknowledge the aforegoing Articles of Incorporation to be his act, that

to the best of his knowledge, information and belief the matters and

facts set forth above are true and correct in all material respects, and

that the statements are made under the penalties of perjury.

i _' AS WITNESS my hand and Notarial Seal.

z A_J
NOTARY PUBLIC
My Commission Expires: %/4 /9%

[
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approved and received for record by the State Department of Assessments and Taxation

of Maryland - December 5, 1983 at 10:36 o'clock A M. as in conformity

with law and ordered recorded.

013817

Recorded in Liber o? é .? A , folio , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.
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To the clerk of the cureudt Courtof = Queen Anne's County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.
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PO-PAC, INC.
ARTICLES OF SALE AND TRANSFER

ARTICLES OF SALE AND TRANSFER entered into this [f day
of » 1983, by and between Po-Pac, Inc., a
Maryland corporation (hereinsfter sometimes referred to as the
"transferor"), and Lippincott Sailing Yachts, Inc., a Maryland
corporation, (hereinsfter sometimes referred to as the "Transferee").

THIS IS TO CERTIFY:

FIRST: Transferor does hereby agree to sell, assign and transfer
substantially all of its' property and sssets to Transferee, its
successors snd assigns, as hereinafter set forth.

SECOND: The name, post office address and principal place of
business of Trsnsferee sre: Lippincott Sailing Yachts, Inc., whose post
office address 1s c/o Robert C. Thompson, 8 East Goldsborough Street,
Easton, Marylsnd (21601) and whose principsl place of business is Cedar
Point Marina, Maryland Route 18, Kent Narrows, Grasonville, Maryland
(21638).

THIRD: The nsme snd state of incorporstion of esch corporation
party to these Articles of Sale and Trsnsfer are as follows:

Transferor is Po-Pac, Inc., a corporation organized under the laws
of the Stste of Maryland.

Transferee 1s' Lippincott Sailing Yachts, Inc., a corporation
organized under the lsws of the State of Maryland.

FOURTH: The nature and amount of the considerstion to be pald by
Transferee for the property and assets hereby transferred to it as set

forth in Article NINTH herein, is SEVEN HUNDRED TWENTY THOUSAND DOLLARS
($720,000.00) . : .

FIFTH: The principal office of Transferor is Piney Narrows Yacht
Haven, U.S. Routes 50-301, Kent Narrows, Grssonville, Maryland (21638).
The only county in which Transferor owns property, the title to which
could be affected by the recording of .an instrument among the 1land
records, i1s Queen Anne's County, Marylsnd.

SIXTH: The location of the principal office of Transferee in the
State of Maryland is Cedsr Point Marina, Maryland Route 18, Kent
Nsrrows, Grasonville, Maryland (21638).

SEVENTH: The Bosrd of Directors of Transferor, at s meeting on the
15th day of August, 1983, duly adopted a resolution declaring that the
ssle, assignment snd transfer of substsntislly sll the assets of
Transferor ss herein set forth is sdvisable and directing thst these
Articles of Ssle and Trsnsfer be submitted for sction thereon by the
stockholders of Transferor at s special meeting held on the 15th day of
‘August, 1983, all in the manner snd by the vote required by the

. 33508041
33508042
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Corporations and Associations Article of the Annotated Code of Maryland
and the Charter of Transferor.

By unanimous vote, these Articles of Sale and Transfer was approved
by the stockholders of the Transferor and a resolution thereunto duly
made and passed, filed with the minutes of the proceedings of the
stockholders of Transferor, all in the manner and by vote required by
the Corporations and Associations Article of the Annotated Code of
Maryland and the Charter of Transferor.

EIGHTH: As to Transferee, the sale, assignment and transfer to be
affected pursuant to these Articles of Sale and Transfer was duly
advised, authorized and approved by unanimous vote of all stockholders
and directors of Lippincott Sailing Yachts, Inc. at a special meeting
held on August 15, 1983, all in the manner and by the vote required by
the Charter of Transferee and by the Laws of the State of Maryland under
which Transferee was organized, and a resolution thereunto duly made and
passed and filed among the minutes of proceedings of stockholders and
directors.

NINTH: 1In consideration of the payment of Transferor of Seven
Hundred Twenty Thousand Dollars ($720,000.00) in accordance with the
terms and conditions of the Agreement, Transferor does hereby bargain,
sell, deed, grant, convey, transfer, set over and assign to Transferee,
1ts successors and assigns, the following described lands, to wit:

ALL that tract or parcel of land situate, lying and being in the
Fifth Flection District of Queen Anne's County, State of Maryland, near
Grasonville, and more particularly described by metes and bounds,
courses and distances, according to a survey and plat thereof by William
R. Nuttle, Registered Surveyor, dated May, 1971, as follows, to wit:

BEGINNING for the same at a point on the southwest side of Maryland
Route 18 (40 feet wide), said point being the northeast corner of the
herein described lands and the northwest corner of the lands of Herman
Thompson; and running, thence, by and with said Herman Thompson lands
South 16 degrees 31 minutes 10 seconds West - 10.75 feet to a marble
monument and South 16 degrees 31 minutes 10 seconds West - 872.50 feet
to a steel fence post beside a downed marble monument on the mean high
waters of Marshy Creek; thence, by and with the mean high waters of said
creek North 19 degrees 08 minutes 40 seconds West - 80.4] feet and South
70 degrees 37 minutes 40 seconds West - 218.79 feet; thence, across the
mouth of a dredged boat basin, generally following the original shore-
line, South 69 degrees 14 minutes 20 seconds West - 427.07 feet to a

point on the mean high waters of said creek and a new division line

w8 2?71
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between the herein described lands and other lands of Walter Ellwood

Thompson; thence, by and with said new division line North 15 degrees
41 minutes Eaat.-'28'feet to an iron pipe, and along the easterly side
of a line of power poles North 15 degrees 41 minutes East - 1136.18 feet
to an iron pipe and the aforementioned Maryland Route 18; thence, by and

with the southweét side of said road South 77 degrees 30 minutes East -

582.34 feet to the place of beginning. Containing in all 12.865 acres,
more or less.

RESERVING, however, unto the said Walter E. Thompson, et.ux., their
heirs and personal representatives, the right to use for purposes of
ingress and egress to and from their adjoining property a right of way
over and across the herein described lands, as follows:

BEGINNING for the same at a point on the Southwest side of Maryland
Route 18 (40 feet wide), said point being the Northwest corner of the
herein described lands, and running thence by and with said Maryland
Route 18 South 77 degrees 30 minutes East 50 feet to a point; thence
South 15 degrees 41 minutes East 1,100 feet, more or less, to a point;
thence North 77 degrees 30 minutes East 50 feet to a point; thence North
15 degrees 41 minutes East 1,100 feet, more or less, to the place of
beginning. ' ' ' :

THE AFORESAID right of way shall become null and void upon
conveyance of their said adjoining lands to third parties or upon the
death of the survivor. of them, whichever event shall first occur.

TENTH: These Articles of Sale and Transfer are executed,
acknowledged, sealed and delivered in the State of Maryland by
Transferor, a Maryland corporation, and Transferee, a Maryland
corporation, and it is accordingly understood and agreed that these
Articles of Sale and Transfer shall be construed in accordance with the
law applicable to contracts made and entirely to be performed within the
State of Maryland.

IN WITNESS WHEREOF, Po-Pac, Inc., and Lippincott Sailing Yachts,
Inc., parties to these Articles of Sale and Transfer, have caused these
Articles of Sale and Transfer to be signed and acknowledged in the name
and on behalf of each corporation party to these Articles of Sale and
Transfer by its president or vice president, duly attested, on the day
5|l and year first above written.

-y

< ArTEST: PO-PAC, INC.

N B DAL g BT

BY:
SEcCPETAR Yy d "7 Yl1c € Presidesft

(Place corporate seal here)
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"ASsiT SEgRETARY Preside‘ﬁt

(Place corporate seal here)

THE UNDERSIGNED, [JCE _ President of Po-Pac, Inc., who executed
on behalf of sald corporation the foregoing Articles of Sale and
Transfer, of which this certificate is made a part, hereby acknowledges,
in the name and on behalf of said Corporation, the foregoing Articles ‘of
Sale and Transfer to be the corporate act of sald corporation and
further certifies that, to the best of his knowledge, information and
belief, the matters and facts set forth therein with respect to the
approval thereof are true in all material reSpects, under the penalties

of perjury.
/)

L/l CE Preg{dent

SUBSCRIBED AND SWORN to bhefore the undersigned, a Notary Public of
the State of Maryland, in and for the County of MM” Tty

this /e day of w , 1983, g

/WQ

NOTARY PUBLIC
My Commission Expires' 7-1 1986

THE UNDERSIGNED, — President of Lippincott Sailing Yachts,
Inc., who executed on behalf of said corporation the foregoing Articles
of Sale and Transfer, of which this certificate is made a part, hereby
acknowledges, in the name and on behalf of said corporation, the
foregoing Articles of Sale and Transfer to be the corporate act of said
corporation and further certifies that, to the best of his knowledge,
information and belief, the matters and facts set forth therein with
respect to the approval thereof are true in all material respects, under

the penalties of perjury.

President

SUBSCRIBED AND SWORN to before the undersigned, a Notary Public of

the State of Maryland, in and for the County of (Ueesty) Zrtrate
this (& day of Senlbnte . 1983.

Jbotrot tienen?.

NOTARY PUBLIC
My Commission Expirest7-1-1986
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approved and received for record by the State Department of Assessments and Taxation

of Maryland December 16, 1983 at  10:28 o'clock A. M. as in conformity
with law and ordered recorded.
. JUN18-84 %, ..055u0 *exwaas ()
002741 N 188 KEZ55u0 wawwnal,
Recorded in Libero? ¢ 3.3 , folio , one of the Charter Records of the State
Department of Assessments and Taxation of Maryland. .
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drb To the clerk of the .cirecuic Court of Queen Anne's County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Depart.rh'ent of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Depart.ment at Baltimore.
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ARTICLES OF INCORPORATION
OF

UPPER SHORE PRIVATE INDUSTRY COUNCIL, INC.

This is to certify that John W. Sause, Jr., whose
address is 204 North Commerce Street, Centreville, Queen
Anne's County, Maryland 21617, being at least eighteen years
of age, does under and by virtue of the General Laws of the
State of Maryland authorizing the formation of corporations,
intend to form a corporation by the execution and filing of
these Articles.

FIRST: The name of the corporation (which is
hereafter called "the Corporation") is: UPPER SHORE PRIVATE
INDUSTRY COUNCIL, INC.

SECOND: The Corporation has no authority to issue
capital stock. The Members of the Corporation are also its .
directors and, whether meeting as directors or members, may
exercise the rights and powers conferred by law upon members
of a corporation not authorized to issue capital stock. The
initial Members of the Corporation are: Robert E. Blades,
Edward Evans II, Richard W. How=ll, Barbara A. Johnson,
Jerry Loux, James Lucas, Dennis S. Mesko, John E. Miller,
Fred W. Pritchett, C. Daniel Saunders, Frank A. Tarbutton,
Charlotte Turner, Robert L. Willey, Lee Willis, and Frank
Wilson. Members may resign or be removed, vacancies may be
filled and additional Members elected in a manner consistent
with the hereafter-defined Job Training Acts, as provided in
the Bylaws.

THIRD: The Corporation is formed solely for the
following charitable, educational and public purposes:

(a) To function and exercise the powers of a

"private industry council" for Caroline, Dorchest-
er, Kent, Queen Anne's and Talbot Counties, Mary-

land, as referred to in the Job Training Partner-
ship Act of 1982 (Public Law 97-300) and the Mary-
land Job Training Partnership Act (which laws, as

they may be hereafter amended from time to time,
are hereafter referred to collectively as "the Job
Training Acts");

. (b) To determine, in accordance with agree-
ments with the appropriate chief elected official
or officials designated pursuant the Job Training
Acts, procedures for the development of job train-

e ing plans, consistent with the Job Training Acts,
for the area referred to in paragraph (a);

(c) To approve or disapprove proposed job
training plans;

(d) To select grant recipients and entities
to administer approved job training plans, in ac-
cordance with agreements with the appropriate
chief elected official or officials designated pur-
suant the Job Training Acts; . -
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(e) To provide policy guidance for, and to
review, monitor and evaluate, activities under job
training plans, in partnership with the municipal
corporations within the area referred to in para-
graph (a);

(f) To review, monitor and evaluate programs
conducted under job training plans;

(g) To make application for, receive and dis-
burse Federal, State or funds in connection with
any of the above purposes;

(h) To engage in any other lawful business
or activity and to exercise any power now or from
time to time hereafter permitted by the General
Laws of the State of Maryland relating to corpora-
tions, provided that such business, activity or
power is consistent with the requirements of the
Job Training Acts and is appropriate to promote
and/or attain the other purposes set forth in this

Article.
FOURTH: The address of the principal office of
the Corporation in this State is: Chesapeake College, Wye V//

Mills, Queen Anne's County, Maryland 21679. The resident
agent of the Corporation is: Gerald W. Bilderback, Chesa-
peake College, Wye Mills, Queen Anne's County, Maryland
21679. The resident agent is a citizen of the State of Mary-
land who resides here,

FIFTH: No part of the net earnings of the Corpora-
tion shall inure to the benefit of any Member or other indi-
vidual; and no compensation shall be paid to any Member or
officer except as a reasonable allowance for services actual-
ly rendered to the Corporation.

IN WITNESS WHEREOF I have signed these Articles of
Incorporation on the 23rd day of November, 1983, and I
certify those Articles to be my act. :

T e

John W. Sause, Jr.

ARTICLES OF INCORPORATION OF
UPPER SHORE PRIVATE INDUSTRY COUNCIL, INC. " Page 2
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ARTICLES OF INCORPORATION
OF
F & P TRUCK COMPONENTS, INC,

m I, the undéi-signed, JOSEPH PIEROSCHEK, whose post office address
- is Route 404 and Ned Owens Road, Wye Mills, Maryland 21679, being over eighteen
(18) years of age, do hereby form a corporation under and by virtue of the general
laws of the State of Maryland. _ .

SECOND: The name of the corporation, which is hereinafter called the
"Corporation" is:- .

F & P TRUCK COMPONENTS, INC.

THIRD: The corpordtion shall be a close corporation as authorized by Title
Four of the Corporations and Associations Article of the Annotated Code of Maryland,
as amended.

FOURTH: The purposes for which the corporation is formed are to buy or
lease real estate and erect thereon a building or buildings for the storage of trucks
and tractors, or to buy or lease a building or buildings for that pﬁrpose and to
eﬁgage in the business of storing trucks and tréctors by the hour, daj, week, month,
or year. To buy and sell accessories aﬁd supplies for trucks and tractors and to
repair and overhaul the same. To design, manufacture, buy t_md sell, and import
and export supplies and accessories for automobiles, trucks and tractors of every '
make; to repair, reconstruct, and overhaul frucks and fractors of all kinds and
makes; and to do any and every act or acts, thing or things necessary or incident
to, gi-owing out of, or connected with the usual conduct of such businesses, or any
of them, or of any part or parts thereof, for the accomplishment of any of such
purpose,

To engage in the buéiness of buyiﬁg and selling, tréding in and dealing with,
mortgaging and pledging and otherwise acquiring, holding, disposing of and
encumbrancing, by any and all means whatsoever, all manner. and form of personalty,
reaity and mixed property, to do and perform all other acts and deeds and to engage
in all matters and things, and to enter into all other and sundry transactions and
agreements, without restriction or limitation, that any and all other corporations
organized under the laws of the State of Maryland may do, perform or enter into

and to otherwise do anything pérmitted by Section 2-103 of the Corporations and
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Associations Article -of the Annotated Code of Maryland, as amended from time to
time.

ITEM FIFTH: The post office address of the principal office of the
corporation is Route 404 and Ned Owens Road, Wye Mills, Maryland 21679. The
name and post office address of the Resident Agent of_the corporation in this State
is JOSEPH PIEROSCHEK, Route 404 and Ned Owens Road, Wye Mills, Maryland
21679. Said Resident Agent being an individual actually residing in. this State.

ITEM SIXTH: The total number of shares of capital stock which the
corporation has authority to issue is one thousand (1,000) shares of common stock
without par value, all of which are of one (1) class.

ITEM SEVENTH: The following provisions are hereby adopted for the purpose

of defining, limiting and regulating the powers of the corporation and of the directors

and stockholders thereof:

a) All shares of the stock of the corporation shall be redeemable
by the corporation upon such terms and conditions and for such consideration as
the Board of Directors may from time to time deem advisauble. The alienation,
transfer and assignment of the shares of stock of the corporation by operation of
law or otherwise, shall be subject to such limitations, condition and restrictions as
the Board of Directors may from time to time deem advisable.

b) A quorum, for purposes of meetings of the stoeckholders and of
the Board of Directors, shall be as to the stockholders' meetings one hundred percent
(100%) of the issued and outstanding shares of common stock, and as to the Directors,
sixty-six and one hundred percent (100%) of all Directors neced be present to constitute
a quorum. : '

c¢) The enumeration and definition of a particular power of the
Board of Directors included in the foregoing shall in no way be limited or restricted
by reference to or inference from the terms of any other clause of this or any
other article of the Articles of Incorporation, or construed as or deemed by inference
or otherwise in any manner to exclude or limit any powers conferred upon the Board
of Directors under the General Laws of the State of Maryland now or hereafter in
force.

ITEM_ EIGHTH: The number of directors of the corporation shall be two

(2), which number may be increased or decreased pursuant to the bylaws of the
corporation, but shall never be less. than the number of stoekholders.
The name of the directors who shall aet until the first annual meeting t\')r
until their successors are duly chosen and qualify are:
JOSEPH PIEROSCHEK
JOSEPH A. FUERSTENBERG |
ITEM NINTH: (1) As used in this Article Ninth, any word or words that

are defined in Section 2-418 of the Corporations and Associations Article of the
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Annotated dee of Maryland (the "indemnification section") as amended from time
to time, shall have the same meaning as provided in the indemnification section.
(2) The corporation shall indemnify the preseﬁt or former
directors or officers of the corporation in connection with the proceeding to the
fullest extent permitted by and in accordance with the indemnification section.
(3) With respect to any officer, employee, or agent other
than the present or former director or officer, the corporation may indemnify such
person in ponnection with the proceeding to the fullest extent permitted by and in

accordance with the indemnification section; provided, however, that to the extent

the officer, employee, or agent other than a present or former director or officer

successfully defends on the merits or otherwise in a proceeding referred to in sub-

section (b) of the indemnification section of any claim, issue or matter raised in
such proceeding, the corporation shall not indemnify such officer, employee, or agent

other than a present or former director or officer under the indemnification section

unless and until it shall have been determined and authorized in the specific case

pursuant to subsection (e).
ITEM TENTH: The duration of the corporation shall be perpetual.
IN WITNESS WHEREOF, I have hereunto sigped these Articles of Incorporation

on this 24' day of , '

1983, and I acknowledge the

M (SEAL)

SEPH PIEROSCHEK

’
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P. MARSHALL LONG, JR., fiA.

ARTICLES OF INCORPORATION

FIRST: I, P. MARSHALL LONG, JR., whose post office
address is 105 S. Commerce Street, Centreville, Maryland,
21617, being it least eighteen (18) years of age, and .
hereby forming a corporation under and by virtue of the
General Laws of the State of Maryland, including the
Professional Service Corporations Subtitle of the
Corporations and Associations Article of the Maryland
Annotated Code, as amended.

SECOND: The name of the Corporation (which is
hereafter referred to as the "Corporation") is P. MARSHALL
LONG, JR., P.A.

THIRD: The purposes for which the Corporation is
formed are:

(1) To engage in the practice of law in the State of
Maryland.

(2) To do anything permitted by Section 2-103 of the
Corporations and Associations Article of the Maryland
Annotated Code, and as limited by the Professional
Service Corporations Subtitle of said Corporations and
Associations Article, as amended from time to time.

FOURTH: The post office address of the principal
office of the Corporation in this State is 105 South
Commerce, Centreville, Maryland 21617. The name and post
office address of the Resident Agent of the Corporation in
this State is P. Marshall Long, Jr., 105 South Commerce
Street, Centreville, Maryland 21617. Said Resident Agent is
an 1nd1v1dua1 actually residing in this State,

FIFTH: The total number of shares of capital stock
which the Corporation has authority to issue is One
Thousand (1000) shares of Common Stock, without par value.

SIXTH: The number of directors of the Corporation
shall be Three (3), which number may be increased pursuant
to the By-Laws of the Corporation, but shall never be less
than Three (3). The names of the Directors who shall act
until the first annual meeting or until their successors
are duly chosen and qualified are:

President: P. Marshall Long, Jr.
Vice-President: P. Marshall Long, Jr.
Treasurer: P. Marshall Long, Jr.

SEVENTH: Except as may otherwise be provided by the
Board of Directors, no holder of any shares of the stock of
the Corporation shall have any pre-emptive right to
purchase, subscribe for, or otherwise acquire any shares of
stock of the Corporation of any class nor or hereafter
authorized, or any securities exchangeable for or
convertible into such shares, or any warrants or other
instruments evidencing rights or options to subscribe for,
purchase or otherwise acquire such shares.

33468468
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IN WITNESS WHEREOF, I have signed these Articles of

Incorporation this &4

I acknowledge same to be my act.

0N2910

day of leecs tic 1983, and

WITNESS:
.......................... 7 _Qaaféigéé;ZzSEAL,
P. Marshall Long, #r&
\
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EIGHTH: The following provisions are hereby adopted
for the purpose of defining, limiting and regulating the
powers of the Corporation and of the directors and
stockholders:

1. The Board of Directors of the Corporation is hereby
empowered to authorize the issuance from time to time of
shares of its"stock of any class or classes, whether now or
hereafter authorized.

2. The Board of Directors of the Corporation may
classify or reclassify any unissued shares by fixing or
altering in any one or more respects, from time to time
before issuance of such shares, the preferences, rights,
voting powers, restrictions and qualifications of, the
dividends on, the time and prices of redemption of, and the
conversion rights of, such shares.

The enumeration and definition of a particular power
of the Board of Directors included in the foregoing shall
in no way be limited or restricted by reference to or
inference from the terms of any other clause of this or any
other Article of the Charter of the Corporation, or
construed as or deemed by inference or otherwise in any
manner to exclude or limit any powers conferred upon the
Board of Directors under the General Laws of the State of
Maryland now or hereafter in force.

3. With respect to:
(a) the amendment of the Charter of the Corporation;

(b) the consolidation of the Corporation with one or
more corporations to form a new consolidated corporation;

(¢) the merger of the Corporation into another
corporation or the merger of one or more other corporations
into the Corporation;

(d) the issuance of shares of stock of any class nor
or hereafter authorized, or any securities exchangeable
for, or convertible into such shares, or warrant or other
instruments evidencing rights or options to subscribe for,
or otherwise acquire such shares;

(e) the sale, lease, exchange or other transfer of
all, or substantially all, of the property and assets of
the Corporation, including its goodwill and franchises;

(£) the participation by the Corporation in a share
exchange (as defined in the Corporations and Associations
Article of the Annotated Code of Maryland) as the
Corporation the stock of which is to be acquired;

(g) the voluntary or involuntary liquidation,
dissolution, or winding-up of the Corporation;

such action shall be effective and valid only if taken or
approved by the stockholders by an affirmative vote of all
the votes entitled to be cast thereon, after due
authorization and/or approval and/or advice of such action
by the Board of Directors as required by law,
notwithstanding any provision of law requiring any action
to be taken or authorized other than as provided in this
Article EIGHTH 3.
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To the clerk of the circuit Court of gueen:Anne County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments.and Taxation of Maryland.
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AY CONCRETE REHAB, INC.

A Maryland Close Corporation,
Organized Pursuant to Title Four of the
Corporations and Association Article of the
Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST: I, Jacquelynn M. Roberts, whose post
office address is P.O. Box 324, Stevensville, Queen Anne's "
County, Maryland, being at least eighteen (18 years of age,
hereby form a corporation under and by virtue of the General
Laws of the State of Mayland.

SECOND: The name of the corporation (which is
hereafter called the "Corporation") is :

At CONCRETE REHAB, INC.

THIRD: The Corporation shall be a close cor-
poration as authorized by Title Four of the Corporations and
Associations Article of the Annotated Code of Maryland, as
amended.

FOURTH: The purposes for which the Corporation is
formed are:

(a) To engage in the business of laying, pourlng,
and finishing, of concrete and concrete related products >

]

T

(b) To engage in any other business or activij
and to exercise any power now or from tlme to
time hereafter permitted by the General Laws
of the State of Maryland relating to corpor-
ations, without regard to whether such Rusiness,
activity or power is appropriate to promote
and/or attain the other purposes set forth
in this Article.

k//- FIFTH: The post officz address of the principal
office of the Corporatlon in this State is P.O. Box 324,
Stevensville, Queen Anne's, County, Maryland. The name
d post office address of the Resident Agent of the Corporation
n this State is Jacquelynn M. Roberts, P.O. Box 324, Stevens-
ville, County, Maryland. Said Resident Agent is an
individual actually residing in this State.

SIXTH: The total number of shares of capital

stock which the Corporatlon has authority to issue is One
Hundred (100) shares of common stock, without par value.

33468365
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SEVENTH: The corporation elects to have no Board
of Directors. Until the election to have no Board of Directors
becomes effective, there shall be one (1) director, whose
name is Jacquelynn M. Roberts.

IN WITNESS WHEREOF, I have signed these Articles’
of Incorporation on the 2lstday of November, 1983.

J / 7
vJacduelynn M. Robérts

ACKNOWLEDGMENT

Pursuant to Section 1-302 of the Corporations and
Associations Article of the Annotated Code of Maryland, 1

hereby certify the foregoing Articles of Incorporation to be
my act. '

R R e

Ja'quei nn M. Roberts
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ROYDEN N. POWELL, JR., INC.
ARTICLES OF AMENDMENT

A MARYLAND CLOSE CORPORATION
ORGANIZED PURSUANT TO TITLE. 4 OF THE
CORPORATIONS AND ASSOCIATIONS ARTICLE OF THE
ANNOTATED CODE OF MARYLAND
Royden N. Powell, Jr., Inc., a Maryland
corporation, having its principal office in Centreville,
Marylana 21617 (hereinafter referred to as the
"Corporation"), he;eby certifies to the State Department of
Asseésments and Taxation of Maryland (herein referred to as
the "Department™) that:
| FIRST: - The charter of the Corporation is hereby
amended to elect that the Corporation be a Maryland Close
Corporation from and after the date of acceétance of Ehese
Articles of Amendment by the Department, by adding a new
ARTICLE EIGHTH as follows:
"EIGHTH: The Corporation shall be a Close
Corporation as authorized by Title 4 of the Corporatiéns and
Associations Article of the Annotated Code of Maryland, as
amended."
SECOND:  ARTICLE FIFTH is deleted in its entirety
and the following substituted in lieu thereof:
"FIFTH: The Corporation shall have no
Board of Directors, from and after the acceptance of the
ArticLes of Amendment;by the Department.”
| THIRD: The Charter of the Corporation is héréby
amended by deleting in their entirety paragraphs (a), (c),
(d) and (e) of ARTICLE SEVENTH.
| FOURTH; By written informal action, unanimously
taken by the Board of Directors of the Corporation, pursuant

to and in accordance with Section 2—408(q) . of the

mm_a%gﬂgbg_ 33465351
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Corporations and Associations Article of the Annotated Code
of Maryland, the Board of Directors of the Corporation duly
advised the f&regoing amendments and by written informal
action unanimously taken by the stockholders of the
Corporation in accordance with Section 2-505 of the
Corporations and Associations Article of the Annotated code
of Maryland, the stockholders of the Corporation duly
approved said amendments.

IN WITNESS .WHEREOF, ROYDEN N. POWELL, JR., INC.

has caused these presents to be signed in its name and on

its behalf by its President and its corporate seal to be
affixed and attested by its Secretary, this _QEZT day of
December 1983, and its President acknowledges that these
Articles of Amendment are the act and deed of ROYDEN N.

POWEll, JR., INC. and he declares, under the penalties of

perjury, that the matters and facts set forth herein with
respect to authorization and approval are true in all
material respects to the best of his knowledge, information

and belief.

ATTEST: . ROYDEN N. POWELL, JR., INC.

AJéZL014449[NA;L1lZ, BY: 7;;;;ﬁ.;?lzél425ﬂsz

Royden N. Powell, Jr.vy

Roxanna L. Powell
Secretary

President
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approved and received for record by the State Department of As-essments and Taxation
of Maryland pecember 12 , 1983

at 10:56 o'clock
with law and ordered recorded.
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Queen Annes County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.
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CENTREVILLE FORD TRACTOR CO., INC.

A Maryland Close Corporation,
Organlzed Pursuant to Title 4 of the
Corporations and Associations Article of the
Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST: I,-J. Donald Braden, whose post office
address is 102 Broadway, Farmers National Bank Building;
P.O. Box 290, Céntreville, Maryland 21617,‘being at least
eighteen (18) years of age, hereby'form a cdrporation
under and by virtue of the General Laws of the State of
Maryland.

SECOND: The name of the corporation (which is
herecafter referred to as the "Corporation®) is CENTREVILLE
FORD TRACTOR CO., INC.

THIRb: The Corporation.shall be a close
corporation as authorized by Title 4 of the Corporations
and Associations.Article of the Annotated Code of
Mafyland, as amended.

FOURTH: The purposes for which the Corporation is
formed acre:

(1) To perform all activities associated with the
sale and service of farm and agriculturally related

equipment and supplies.
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(2) To do anything permitted by Section 2—1b3 of
the Corporations and Associations Article of tﬁe Annotated
Code of Maryland, as amended from time to time.

FIFTH: The post office address of the principal

ffice of the Corporatiop in this State is Route 1, Box
\J//:77,'CentreVille, Maryland 21617. The name and post
office address of the Resident Agent of the Corporation in
this State are Joseph R. Kaiser, Route 1, Box 177, |
Centreville, Maryland 21617. Said Resident Agent is an
individual actually residing in this State.

SIXTH: The total number of shares of capital

stock which the Corporation has authority to issue is one
“thousand (1,000) shares, without par value.

SEVENTH: The corporation elects to have no Board
of Directors. Until the election to have no Board of
Directors becomes effective, there shall be one (1)
director, whose name is Joseph R. Kaiser.

IN WITNESS WHEREOF, I have signed these Articles
of Incorporation this ;gcfﬂl day of December, 1983, and I

acknowledge the same to be my act.

\O(Y\MM/

J./ Donald Braden
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approved and received for record by the State Department of Assessments and Taxation

of Maryland  December 21, 1983 at 9:29 o'clock A% M. as in conformity’ Y,
- L K : . 1y B
with law and ordered recorded. ) .
Recorded in Libers{ & A< rq“ oneoftheCharterRecordsoftheState Ll
i l' [ -y » .
Department of Assssments and Taxation of Maryland. o e hi 5’, S8
SRS counry
Bonustaxpaid$ _20.00  Recordingfeepaid$ __20.00 - Special Fee paid$

JIN18-84 % 25545 wanweeS )
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drb To the clerk of the circuit Court of Queen Anne _'s Coxmc;r“IN 18-84 A &25548 ._S 0

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded 'by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said De'partmeht at Baltimore.
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SEVERN LEASING COMPANY

A Maryland Close Corporation,
Organized Pursuant to Title 4 of the
Corporations and Associations Article of the
Annotated Code of Maryland

ARTICLES OF INCORPORATION
FIRST: I, JAMES F. ALLSOPP, whose post office address is P. O. Box
26, Thompson Creek Road, Stevensville, Maryland, 21166, being at least eighteen
- (18) years of age, hereby form a corporation under and by virtue of the General
Laws of the State of Maryland.

SECOND: The name of the corporation (which is hereafter called the
"Corporation”) is Severn Leasing Company.

THIRD: The Corporation shall be a Close Corporation as authorized by

Title 4 of the Corporations and Associations Article of the Annotated Code of

Maryland, as amended..
FOURTH: The purposes for which the Corporation is formed are:

(1) To purchase capital equipment of any kind for the purpose
of retail leasing of same. ‘

_ (2) To do anything permitted by Section 2-103 of the Corporations
and Associations Article of the Arnotated Code of Maryland, as amended from
time to time.

PIFTH: The post office address of the principal office of the Corporation
in this State is P. O. Box 26, Thompson Creek Road, Stevensville, Maryland,
21166. The name and post office address of the Resident Agent of the Corporation
in this State are Benjamin Michaelson, Jr., Esquire, P. O. Box 11, Annapolis,
Maryland, 21404. Said Resident Agent is an individual actually residing in this
State.

SIXTH: The total number of shares of capital stock which the Corporation
has authority to issue is one hundred (100) shares of common stock, without par
value,

SEVENTH: The Corporation elects to have no Board of Directors. Until
the election to have no Board of Directors becomes effective, there shall be one
(1) Director, whose name is James F. Allsopp.

IN WITNESS WHEREOF, I have signed these Articles of Incorporation this
,?3rJday of Jecembee » 1983, and I acknowledge the same to be my act.

WITNESS:
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" ARTICLES OF INCORPORATION
L]
L. ‘-..__ OF . B
STATE OF MARYLAND, : '

QUEEN ANME'S CCUNTY, SCT,

SEVERN LEASING COMPANY
" 1 HEREBY CERTIFY 'THAT -

s (AZo oo WAS _ | :
RECEIVED FOX RECO™D 115 /5"/“‘ ______ B o
DAY OPest 18K, 4 TISTH M
RE ....covueen.. AN RECOUDED IN 5’
s Yl on. E. 74 //G ﬁ%& p
QY D RGOK FOL QUEEN ANNES oo
QOUNTY
CLERNL
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? 77 /7 approved and received for record by the State Department of Assessments and Taxation
of Maryland December 27, 1983 at  11:45 o’'clock,  AM. asin conformity
" VR s,
with law and ordered recorded. o Ptk g ¢
Recorded in Liber £ ¢ & S~ ,folio , one of the Charter Records of the State " : )
o i
Department of Assessments and Taxation of Maryland. F e S EE
i CIN N ’3 .":';" 9-' :9
" hd
oo s

FALLLETS COUNTY

Bonus taxpaid$ _29:%0 _ Recording fee paids _20:90 ___ special Fee paid$
co. |
JUN 18-84 ¥ 25549 wwwkee5 N @
JUN 18-84 A EZ55ug #wewaa5 0 8
To the clerk of the circuit Courtof Queen Anne's County :

'IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.
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PHEASANT REALTY, INC.

f ARTICLES OF DISSOLUTION

Pheasant Realty, Inc,, a Maryland corporation having
its principal office in Chaster, Md.,, Queen Anne County, Maryland
(hereafter callad the Corporation), hereby certifies to the
State Tax Commission of Maryland, that: '

FIRST: The Corporation 1s hereby dissolved.

SECOND: The name of the Corporation is es, herelnabove

j
;
» set forth, and the post office address of the principel office of
i the Corporation in the State of Maryland is P.0. Box, #757,

H Chester, Maryland 21619, Queen Anne County.

! | THIRD: The name and post office address of the resident
’ agent of the Corpnration in the State of Maryland, service of

l process upon whom shall bind the Corporation in any action, suit.
i or proceeding pending or hereafter instituted or filed against the
Corporation for one year after dissolution and thereafter until
the affairs of the Corporation are wound up, is

wiltiiam H. Bittorf
PD Box 757
) Chester, Md. 21619

| Queen Anne County, Md.
| Said resident agent is an individual actually rasiding in this
|

State.
FOURTH: The name and post offica eddress of each

|
I of the directors of the Corporation are es follows:
i
!

Name Post Office Address
o wiliiam H. Bittorf P.0. Box 757, Chester, Md, 21619
ﬁ Edith H. Bittorf P.0. Box 757, Chester, Md. 21619
) Edith 0. Stanfiald Chester, Md, 21619
: James H. Bittorf P.0.Box #573, St. Michaels, Md.21663

FIFTH: The name, titla and post office address of each |
of the officers of the Corporation ara as follows:

Nama ' Title Post Office Address
willism W, Bittorf President P.0. Box 757, Chester, Md., 21619
| Edith H., Bittorf vice President P.0. Box '757,Chester,Md, 21619
Edith 0., Stanfield Secretary Chester, Md. 21619

- Jemes H, Bittorf Treasurar P.0.Box 573, St. Micheela, Md. ,
: 21663 !
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SIXTH: There are no sharas of etock entitled to vote
on the diasolution of the Corporation either outatanding or aub-
acribed for; and a majority of tha entire board of directora, at

a meeting of the Board of Directors of the Corporation duly con-

"vened and held on /VUV&M@Z? , 1983, adoptad a reaolution
authorizing tha diasolution of tha Corporation.

SEVENTH: Tha dissolution of tha Corporation haa baan
duly authorized by tha entira board of diractora.

EIGHTH: ° The Corporation haa no known creditors.

NINTH: Thaaa Articlea of Oissolution ara accompaniad

by certificata of the Comptrolier of tha Treasury of tha State of

‘Maryiand and of tha following collactora of taxaa (Baing all
collectora of taxes in tha iist thareof heretofore aupplied to

the Corporation by tha State Tax Commiasion of Maryland) atating in

effact that all taxes leviad on asaassments mada by tha aaid
Commiasion and billad by and payable to auch coliecting authori-
tiaa by tha Corporation have been paid, axcept taxas barrad by
Section 160 of Articla 81 or otherwisa, including taxaa billed
for the yaar in which tha dissolution of tha Corporation ia to
ba effectad, nameiy:

NONE

IN WITNESS WHEREOF, thasa Articlas of Diasolution are
algnad in tha nama and on bahaif of Phaaaant Raalty, Inc.
by the undarsigned antira board of directora tharaof on

Novembers) 1983
PHEASANT REALTY, INL.

BY L0l M w

Eg)liam H. Bittor?

Edith H, Eittorf

ﬁggiéz/;. éian?%é?gi?éé;464//
e, M (ST

//—\Qﬂames H. Bittgif’,,__\y/
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STATE OF MARYLAND, . |

°flé;a0&9&nar<9 , B9:

I HEREBY CERTIFY that on /\/0/2);7)0,127 , 1983 .,

before me, the gubscriber, a notary public of the State of

Maryland in and for the Coundty of Queen Anne, personally
appeared William H. Bittorf, Edith H. Bittorf, Edith 0. Stanfield
and James H. Bittorf being the entire boérd of directors of
Pheasant Realty, Inc., a Maryland caorpaoration, and in the name
and an behalf of said corpaoration acknowledged the foregoing
Articles of Dissolution to be the carparate act of said
corparation; and at the same time personally appeared
william H. Bittorf @nd: made oath in due farm of law that
he was chairman of the meeting of the board of directors of
said curpuratiun at which the dissolution af the corporatiaon
therein set farth was authoried, and that the matters and
facts set forth in said Articles of Oissolution are true to
the best of his knowledge, information and belief,

WITNESS my hand and natarial seal, the day and yearIW”“

/@«4 /Cém\/

Notary Hublic

last above written.

'STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

hereby gives notice that ARTICLES OF DISSOLUTION

of the _PHEASANT REAITY, INC.
were received for record on _Dagemhar 21 183

ih accordance with the provisions of Sec. 3-1,07 of the \

Cornorations and Associations Article of the Code.
: | 2
}

Director
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ANNAPOLIS. MARYLAND 21404

DIRECTOR

Dear Sir/Madam:

The following tax clearance certificate is being 1ssued by the Maryland State
Comptroller's Office as requested:

TﬂIS IS TO CERTIFY, That the books of the State Comptroller's

Office and of the Department of Employment Security, as reflected in

their certification to the Staté Comptroller, show that all taxes and.
. charges due the State of Maryland, payable through the safd offices as
of the date hereof by

PHEASANT REALTY INC.
‘have been paid.
| WITNESS my hand and official seal this

13th day of DECEMBER A.D. 1983.

74

DEPUTY COMPTROLLER
COMPTROLLER OF THE TREASURY

Sl e

. STATE OF MARYLAND LOUSL GOLDSTEN
COMPTROLLER OF THE TREASURY ' COMPTAOLLER
STATE TREASURY BUILDING
P.O.BOX466  PHONE(301)-269-3814 o DERUTe

GENERAL ACCOUNTING DIVISION
ARNOLD G HOLZ.C P.A,

PR- 400
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ARTICLES OF DISSOLUTION

rATHE OF MARVIAND,
QUIEEN ANNE'S COUNTY, SCT. OF
1 HEREBY CERTIFY THAT -

s uTe [ il gaa PIEASATE RERTY, TC,

E e AND RECORDED IN 2 : :
CIBER /BB <JZ¢2?.Z_ Zra
RECORD BOOK FOR QUEEN ANNES
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approved and received for record by the State Department of Assessments and Taxation

of Maryland December 21, 1983 at 9:50 o'clock A M. as in conformity

with law and ordered recorded.

000375

Recorded in Liberi A 7 , folio , one of the Charter Records of the State

Department of Assessments and Taxation of Masyland. _
% 25960 #exwaa N

‘t - 5
JiN 26-8 A ‘5%5963 * et kw45 N

MM Z26-6
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To the clerk of the circuit Court of Queen Annes cOuntyL"'Y

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

r"

AS WITNESS my hand and seal of the said Department at Baltimore. wighy
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LEWIS, PIERSON ASSOCIATES, INC.

A Maryland Corporation

ARTICLES OF VOLUNTARY DISSOLUTION

LEWIS, PIERSON ASSOCIATES, INC., a Maryland corporation, having its
principal office in Grasonville, Queen Anne's County, Maryland (hereinafter
referred to as the "Corporation"), hereby certifies to the State Department of
Assessments and Taxation of Maryland that:

FIRST: The Corporation is hereby dissolved.

SECOND: The name of the Corporation is as hereinabove set forth and the
post office address of the principal office of the Corporation in the State of
Maryland is Saddler Road, Grasonville, Maryland 21638.

THIRD: The name and address of a resident agent of the Corporation who
shall serve for one {1) year after dissolution and until the affairs are wound
up are John W. Lewis, Post Office Box 315, Route 18, Stevensville, Maryland
21556. :

FOURTH: The name and address of each director of the Corporation are
as follows:

John W. Lewis

P.0. Box 315

Route 18

Stevensville, Maryland 21666

T. Douglas Pierson _ 3 denis
P.0. Box 428 N R I s LR
Grasonville, Maryland 21638 ' ' '

Judith 0. Lewis

P.0. Box 315

Route 18

Stevensville, Maryland 21666

Donna M. Pierson
P.0. Box 428
Grasonville, Maryland 21638

FIFTHE: The name, title and address of each officer of the Corporation
are as follows: '

John 4. Lewis, President
P.0. Box 315

Route 18

Stevensville, Maryland 21666

T. Douglas Pierson, Vice President
P.0. Box 428
Grasonville, Maryland 21638

5 - .. .. oo0asos|
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Judith 0. Lewis, Secretary
P.0. Box 315

Route 13

Stevensville, Maryland 21666

Donna M. Pierson, Treasurer
P.0. Box 428
Grasonville, Maryland 21638

SIXTH: The voluntary dissolution of the Corporation was approved in the
marner and by the vote required by law and by the Charter of the Corporation in
that the voluntary dissolution of the Corporation was, by unanimous written
informal action of and duly executed by the entire Board of Directors of the
Corporation, deemed advisable and directed that the proposed voluntary dissolu-
tion be submitted for consideration to the Stockholders of the Corporaticnj; and
further in that the voluntary dissolution of the Corporation was, by unanimous
written informal action of and duly executed by all Stockholders of the Corpora-
tion, duly approved by the Stockholders of the Corporation by the affirmative
vote of all the votes entitled to be cast on the matter.

SEVENTH: The Corporation has no known creditors.

EIGHTH: hese Articles of Voluntary Dissolution are accomparied by
Certificates provided by Section 3-407 (c)(2) of the Corporations and Associa-
tions Article of the Arnotated Code of Maryland, stating that all taxes not
barred by limitations which are levied on assessments made by the State Cepart-
ment of Assessments and Taxation of Maryland and billed by and payable to the
issuer of each of said Certificates by the Corporation, including taxes for the
current year, have beer paid or provided for in a manrer.satisfactory to the
issuer of each of said Certificates.

~ IN WITHESS WHMEREOF, LEWIS, PIERS0N ASSOCIATES, INC., has caused these
presents to be signed in its name and on its behalf by its President and its
corporate seal to be hereunder affixed and attested by its Secretary on this

1af day of Anonet » 1983, and its President acknowledges
that these Articles of Voluntary Dissolution are the act and deed of LEWIS,
PIERSON ASSOCIATES, INC.. and, under the penalties of perjury, that the matters
and facts set forth herein with respect to authorization and approval are true
in all material respects to the best of his knowlecge, information and belief.

N

ATTEST: LEWIS, PIERSON ASSOCIATES, INC.
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jhudith 0. Lewis, Secretary Jolin W. Lewis, Pf€sidéat
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WILLIAM H. TOLSON

oL TREASURER OF QUEEN ANNE'S COUNTY 301-788.0414 3
HELEN E. PARDEE P.O. BOX 267
e CENTREVILLE, MARYLAND 21617
PATRICIA G. MEYERS
ASSISTANY DEPUTY
Auguet 10, 1983
y
&
.. &
This ia to certify that all corporation taxas dus and owing to the
State of Meryland end Quaen Anna'a County, billad by Queen Anne'a
County to Lauwis, Piaraon'Asaociatas, Inc. hava baan paid theough
August 10, 1983, ' )
'5irun'/;/ Y
William H. Tolson, Traasurer
Queen Anna's County
STATE DEPARTMENT OF ASSESSMENTS AND TAXATION ~** Tmrm———

D)

mr 8 a4

DRI

003507 !

hereby gives notice that ARTICLES OF DISSOLUTION

LEWIS, PTERSON ASSOCIATES, INC,
were received for record on _December 30, 1983

in accordance with the provisions of Sec. 3-L07 of the

of the

Cornmorations and Associations Article of the Code.

PATEY SR

Director

P
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STATE OF MARYLAND LOUISL.GOLOSTER
COMPTROLLER OF THE TREASURY COMPTROLLER
STATE TREASURY BUILDING :
P.O.BOX466  PHONE(30])-269-381 s oeruTe.
ANNAPOLIS. MARYLAND 21404 - .
GENERAL ACCOUNTING DIVISION
ARNOLDG HOL2.C P.A.
DIRECTOR
Dear Sir/Madamé L
The following tax clearance certificate is being issued by the Maryland State

Comptroller's Office as requested:

THIS IS TO CERTIFY, That the books of the State Comptroller's
Office and of the Department of Employment Security, as reflected in
their certification to the State Comptroller, show that all taxes and

charges due the State of Maryland, payable through the said offices as

of the date hereof by

LEWIS, PIERSON ASSOCIATES INC.

have been paid.

WITNESS my hand and official seal this

22nd day of AUGUST A.D. 1983
< - o oA,
. Yl
7’/.(:; / N c 0 o

DEPUTY COMPTROLLER
COMPTROLLER OF THE TREASURY

BR 8 305 C esems
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" ARTICLES OF DISSOLUTION
LUE hlARY’/AND' oF
GUEEN -ANNE'S COUNTY. SCT. .
1 HEREBY CERTIFY THAT

LEWIS, PIERSON ASSOCIATES, INC,
~H1g Ml/%{)% ....... WAS

AL
RIVED FOR RECORD THIS v@2G..0...ne

v f)k?%.... px 10 8Y AT 0320 M

......... AND RECORDED IN

e B Ll 308 Cleles

o LORD BOOK EOR QUEEN ANNES
OUNIX

Wm M
approved and received for record 'by"i.'lié State Department of Assessments and Taxation

of Maryland  December 30, 1983 at . 4:30 o'clock  PM. asin conformity

with law and ordered recorded.

Recorded in Liber # R ¥ ﬂ.’o‘as(,’cﬁe of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

IN26-84 % 25961 #iarwzas Ny
JIN26-84 A 225961 w%#w#al ()
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Bonus tax paid $ Recording feepaid$ _20.00 _ Special Feepaid$ _30..00
CLERNL LT :
524 JUR 26 ki 1z 37
. ) . euLbii /o SL(‘UNTY
To the clerk of the circuit ‘

Court of Queen Anne's County
IT IS HEREBY CERTIFIED, that the within instruinent, together with all. indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland

\

AS WITNESS my hand and seal of the said Department at Baltimore.
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THOMPSON & THOMPSON
ATTORNEYS AT Law
CENTREVILLE. MARYLAND 21817

798.0877

ARTICLES OF INCORPORATION
OF
COURT SQUARE ENTERPRISES, LTD. .

(A Maryland Close Corporation)

(Organized pursuant to Title 4 of the Corporations and
Associations Article of the Annotated Code of Maryland)

The undersigned, Lucy G. Shanahan,

whose post office

address is P. 0. Box 207,

Sudlersville, Maryland 21668, being at

least eighteen (18) Years of age,

does hereby form a close

corporation under and by virtue of the General Laws of the State

of Maryland.
ARTICLE I

The name of the corporation (which is hereby called the

Corporation) shall be:

COURT SQUARE ENTERPRISES, LTD.
ARTICLE II

The general nature of the'business to be transacted by the

Corporation is: '
[a] To engage in the retail and wholesale restaurant

and catering business, as principal or agent,

including the purchase, Preparation, sale and
serving of food, food products and beverages.
lease or otherwise acquire, hold,

let

[b] To purchase,
develop, improve, mortgage, sell, exchange,
or in any manner encumber or dispose of any
property wherever situated and in whatever form.

[c] To engage in any other lawful purpose and/or
business. \

[d] To do anything permitted for Close Corporations
by the Corporations and Associations Article of
the Annotated Code of Maryland as amended from
time to time.

[e] To carry out all or any part of the aforesaid
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THOMPSON & THOMPSON
ATTORMEYS AT LAW
CENTREVILLE, MARYLAND 21817

7880077

the Corporation, the number of directors of the Corporaﬁion shall

\

a8 w308 . "

purposes and to conduct its business in all or
any of its branches in any or all states,
terfitories, districts, colonies, and dependents
of the United States of America and in foreign
countries. '

The aforegoing enumeration of purposes, objects and
business of the Corporation is made in furtherance, and not in
limitation, of the'powers conferred upon the Corporation by law,
and is not intended, by the mention of any particular purpose,
object or business, in any manner to 1imit_or restrict any of

the powers of the Corporation.

ARTICLE III

The post office address of the principal office of the
Corporétion is P. 0. Box 207, Sudlersville, Maryland 21668. The
principal office of the Corporation is located at 250 North Church
Street, Sudlersville, Maryland 21668.

Corporation is Lucy G. Shanahan, who resides on North Church

The resident agent of the

Street, Sudlersville, Maryland 21668, and whose post office
address is P. O. Box 207, Sudlersville, Maryland 21668; Said
resident agent ié a citizen of the State of Maryland and actually
resides therein.

The total number of shares >f stock which this Corporation
is authorized to issue is one thousand (1000) shares having a
par value of one hundred dollars ($100.00) each, all of which
shares are of one class and are designated as common stock. The
aggregate par value of all shares having par value is one hundred
thousand dollars ($100,000.00). '

ARTICLE V

"After completion of the organization meeting of the.

directors and the issuance of the one or more shares of stock of
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THOMPSON & THOMPSON
ATTORNEYE a¥ Law
CENTREVILLE. MARYLAND 21617
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be not less than one or more than five ‘unless there shall be an

election to have no Board of Directors pursuant to Section 4-302,
Corporations and Associations Article, Annotated Code of Maryland|.
(1975 edition as amended). The name of the director who shall act
until there is an election to have no Board of Directors or

until the first are duly chosen and qualified is Lucy G. Shanahan
ARTICLE VI

The Corporation reserves the right to amend, alter, change
Or repeal any Provision: contained in the aforegoing Articles of
Incorporation in the manner now cr hereafter prescribed by law,
and all rights and powers conferred herein on stockholders,

directors and officers are subject to the reserve power.

IN WITNESS WHEREOF, the undersigned incorporator has
signed her name this /3 day of ,i_él,c.p,h,'ép/, 1983, and
acknowledged the same to be her act.

WITNESS:

- : S B N4

/44((1 u“'Z%Q;‘”K‘LZC e/ A ey Cz yzzaotéﬁéﬂzk/

/ . LUCY IG. YHANAHAN
STATE OF MARYLAND )
) TO WIT:
QUEEN ANNE'S COUNTY
T HEREBY CERTIDY, that on this 7.7 day of e o, fon |

1983, before me, the subscriber, a Notary Public of the State of
Maryland, in and for the County aforesaid, personally appeared
LUCY G. SHANAHAN, known to me to be the person whose name is
subscribed to the_foregoing instrument and acknowledged that she
eXecuted the same for the purposes therein contained. ‘

IN WITNESS WHEREOF, I hereunto set my hand and official

seal.
<)) i .

LLfee Lo Lo
Notary Public s

My Commission Expires: July 1, 1986
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. ARTICLES OF INCORPORATION
oF

: COURT SQU
QUEEN ANNE'S COUNTY, SCT. QUARE ENTERPRISES, LTD.

I HEREBY CERTIFY THAT

._u; M /¢, oo w

B o AND RECO%ED IN

iBER /)7(((//1/}6 /’9 ﬁw

ETCORD BOOK FOR QUEEN ANNE'S
DUNTY

approved and received for record by.the State Department of Assessments and Taxation

of Maryland January 4, 1984 at” 8.3, o’clock

with law and ordered recorded.

- 001737

Recorded in Liber & &2 77 |, folio , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid§ ___29+00 Recording fee paid$ ___20.00  Special Fee paid $

Sibial ur

| 254 B3 28
To the clerk of the circuit Court of

AM. as in conformity -

JUN 26-84
JUN 26-8Y

25962 LA TSN
%25962 RERkaxS AN

Queen Anne’ 8 Coun;y

IT IS HEREBY CERTIFIED, that the within instrument, together with aﬂ md%rsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore..
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THE SPA AT PROSPECT BAY, INC,
ARTICLES OF SALE AND TRANSFER

ARTICLES OF SALE AND TRANSFER entered into this QR ’°T day
of lk‘CE&;( » 1983, by and between The Spa At Prospect
Bay, Inc., a Maryland corporation (hereinafter sometimes referred to as
the "transferor"), and Charles F. Wheatley and Elaine J. Wheatley,
(hereinafter sometimes referred to as the "Transferee").

THIS IS TO CERTIFY:
Q
‘ FIRST: Transferor does hereby agree to sell, assign and transfer
substantially all of its property and assets to Transferee, their heirs 7
assigns, as hereinafter set forth. '

SECOND: The name and post office address are Charles F. Wheatley
and Elaine ‘J. Wheatley, Prospect Bay Drive West, Prospect Plantation,
. Grasonville, Maryland (21638),

THIRD: The name and state of incorporation of each corporation X
party to these Articles of Sale and Transfer are as follows: ﬁ

Transferor is The Spa At Prospect Bay, Inc., a corporation
organized under the laws of the State of Maryland.

FOURTH: The nature and amount of the considerag;on to be paid by
Transferee for the property and assets hereby transferred to it as set
forth in Article SEVENTH herein, is FIVE HUNDRED THIRTY THOUSAND DOLLARS
($530,000.00) . ,

. FIFTH: The ‘principal office of Transferor 1is 190 Rugby Road,
Arnold, Maryland (21012). The only county in which Transferor owns
property, the title to which could be affected by the recording of an
instrument among the land records, 1s Queen Anne's County, Maryland, .

SIXTH: The Board of Directors of Transferor, at a meeting on the
ks day of Decenmdoer » 1983 , duly adopted a resolution
declaring that the sale, assignment and transfer of substantially all
the assets of Transferor as herein set forth 1is advisable and directing
that these Articles of Sale and Transfer be submitted for action thereon
by the stockholders of Transferor at a special meeting held on the (&
day of ‘jl¢¢m&‘f » 198 3 , all in the manner and by the
vote required by the Corporations and Associations Article of the
Annotated Code of Maryland and the Charter of Transferor.

By unanimous vote, these Articles of Sale and Transfer was approved -
by the stockholders of the Transferor and a resolution thereunto duly:
made and passed, filed with the minutes of the proceedings of the
stockholders of Transferor, all in the manner and by vote required by
the Corporations and Associations Article of the Annotated Code of
Maryland and the Charter of Transferor.
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SEVENTH: In consideration of the payment of Transferor of Five
Hundred Thirty Thousand Dollars ($530,000.00) in accordance with the
terms and conditions of the Agreement, Transferor does hereby bargain,
sell, deed, grant, convey, transfer, set over and assign to Transferee,
their heirs and assigns, the following described lands, to wit:

ALL that piece or parcel of land situate, lying and being in Queen
Anne's County, Maryland, described as follows:

BEGINNING FOR THE SAME at the end of the 65th line of a survey
description of Parcel No. 2 contained in Deed No. 2 from John Wesley
Edel, et.ux., to Rockville Land Company, dated March 16, 1963, recorded
among the Land Records of Queen Anne's County in Liber T.S.P. No. 71
folio 263, and running thence with the lands of, or formerly of,
Rockville Land Company North 69 degrees 20 minutes 40 seconds West
999.65 feet, more or less, to a pipe, thence South 10 degrees 54 minutes
50 seconds West 87.99 feet to a pipe, thence South 04 degrees 28 minutes
50 seconds East 117,53 feet to a pipe, thence South 41 degrees 53
minutes 50 seconds East 46,24 feet to a post, thence South 33 degrees 36
minutes 10 seconds East 132,48 feet to a post, thence South 47 degrees
13 minutes 10 seconds East 28.12 feet to a post, thence South 35 degrees
43 minutes 50 seconds East 31.70 feet to a post, thence South 14 degrees
31 minutes 50 seconds East 178.81 feet to an iron pipe, thence South 0l
degrees 08 minutes 00 seconds West 671.19 feet, more or less, to the
mean high water line of Greenwood Creek and the end of the new division
line between the herein described lands and the 1lands conveyed as
aforesaid to Rockville Land Company, thence in a generally easterly and
northerly direction by and with the mean high water line of Greenwood
Creek to the place of beginning, containing 17.712 acres of land, more
or less.

EIGHTH: These Articles of Sale and Transfer are executed,
acknowledged, sealed and delivered in the State of Maryland by
Transferor, a Maryland corporation, and it is accordingly understood and
agreed that these Articles of Sale and Transfer shall be construed in
accordance with the law applicable to contracts made and entirely to be
performed within the State of Maryland.

IN WITNESS WHEREOF, The Spa At Prospect Bay, Inc., has caused these
Articles of Sale and Transfer to be signed and acknowledged in the name

and on behalf of Transferor corporation by its vice president, duly
attested, on the day and year first above written.

CT BAY, INC.

/. IgAA~_ (SEAL)

ATTEST: THE SPA AT PRO

< =i/

SCCRE y [ : res t
o AMLM, -ﬁzﬁé./?idfl/‘e/ Zoh.(SEAL)

' (SEAL)

6241444. 7é1¢4¢aﬁﬁuhaz7
Elaine 4. eat

THE UNDERSIGNED, Vice President of The Spa At Prospect Bay, Inc.,
who executed on behalf of said corporation the foregoing Articles of
Sale and Transfer, of which this certificate is made a part, hereby
acknowledges, in the name and on behalf of said Corporation, the

i
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foregoing Articles of Sale and Transfer to be the corporate act of. said
corporation and further certifies that, to the best of his knowledge,
information and belfef, the matters and facts set forth therein with
respect to the approval thereof are true in all material respects, under

the penalties of perjury.
)
< 17PN

Vice President

SUBSCRIBED AND SWORN to before the undersigned, a Notary Public of
the State of Maryland, in and for the County of Kewt™ ,

this 2 |£ day of chew\bcf

STATE OF MARYLAND
COUNTY OF QUEEN ANNE

to wit:

I HEREBY CERTIFY that on this 21st day of December,
1983, before me, the subscriber, a Notary Public of the State
of Maryland, personally appeared CHARLES F. WHEATLEY and
ELAINE J. WHEATLEY, known to me, or satisfactorily proven, to
be the persons whose names are subscribed to the within
Articles of Sale and Transfer and acknowledged that they
executed the same for the purposes therein contained.

AS WITNESS my Hand and Notarial Seal.

[VOTERY, EUH)
PUBLI

My Commission Expires:

A -
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UBER ARTI&EHGPQ 1542 AND TRANSFER
BETWEEN

THE SPA AT PROSPECT BAY, INC. (MD CORP.) Transferor

AND
14ATE OF MARYLAND,

QUEEN ANNE ‘H‘Wuu and ELAINE J. WHEATLEY (Individuals) Transferee
“HIS &/i '

{ECEIVED FOR RECORD THIS ........

AY or%é.f.‘:.’: 1957.. AT /./.-...3..?.4?..:.31.

‘E . . AND RECO
IBER ﬂ?éﬁ//)f 742 2.2/

LCORD BOOK FOR QUEDN ANNE'S
DLMTY

P /,,,-1-,-}...,4W¢-,Af-.aw~'_ i ELERE
approved and received for record by the State Department of Assessments and Taxation
of Maryland December 21, 1983 - at  :02 o'clock T* M. as in conformity

with law and ordered recorded.

Recorded in Liber ?.C'Q-? ,mzos,ﬁne of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

JN26-84 * 25963
M 256-84 A 25962

Bonustaxpaid$ —__ Recording fee paid$ __ 20,00  Special Fee paid$
Cert. of Conv. Queen Anne's Co. Land 4.00

Records 24.00 ET W
LLE ,‘, . ' " :
ool JN 28 e 37
drb To the clerk of the circuit Court of Queen A\p{\g;_'g ,Cpuntg CLUNTY

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

R X

AS WITNESS my hand and seal of the said Department a jimore.
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ARTICLES OF AMENDMENT
OF :
GANNON & SON, INC.

(A Close Corporation Under Title 4
of the Corporations and Associations
Article of The Annotated Code of Maryland)
GANNON & SON, INC., a Maryland corporation ("Corporation")
certifies that:
FIRST: The Articles of Incorporation of the Corporation are
hereby amended by adding a new Article Eighth as follows:
b "EIGHTH: The Corporation shall be a close corporation
as defined and authorized by Title 4 of the
Corporafions and Associations Article of The Annotated
Code of Maryland."
SECOND: This Amendment was advised by the Board of Direc-
tors and approved by the sole stockholder of the Corporation.
} IN WITNESS WHEREOF, the Corporation has caused these Arti-
cles to be signed in its name and on its behalf on this iilzg day of
~j7LL¢CKL » 1983 by its President who acknowledges that these

Articles are the act of the Corporation and that to the best of his

knowledge, information and belief and under penalties of perjury, all

matters and facts contained in these Articles are true in all material

)

respects.

ATTES GANNON & SON, INC.

@,-;m,é{ ﬂ /=t t«ua\/\) By%m‘j% (SEAL) !

PAMELA N. GANNON, Secretary THOMAS N. GANNON, President 7
x
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ARTICLES OF AMENDMENT

TTATT O MARY T AN,

(UEEN ANNE'S COUNTY, SCT. OF

XHERi CERTIFY
ris &LZ‘/’ /. ....ma GANNON & SON; INC.

RE

ECORD BOOK I'OR QUELN ANNE'S
ITNTY
OLERB

7767«%12& St K

approved and received for record by the State Department of Assessments and Taxation

of Maryland January 11, 1984 at 10:56 o'clock A M. asin conformity

with law and ordered recorded.

002874

Recorded in Liber A6 < 9 , folio , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Jun 25 B4 25964 A RF #*#5,00
Jun 26 84 25364+ ##%5_00

Bonustaxpaid$ —___ Recording fee paid $ _ZQ&L_ Special Fee paid 8

peh 25 ik 37

RT3 nen T3 LBUNTY
To the clerk of the Circuit Court of Queen Annes County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore.

A 153195
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ARTICLES OF INCORPORATION
OF
RICHARD J. BENNETT, INC.
(a Maryland Close Corporation)

‘'FIRST: I, Richard J. Bennett, whose post office address
is Route 1 - p 287, Prospect Bay, Graysonville, Maryland 21638,
being at least twenty-one (21) years of age, am hereby forming
a corporation under and by virtue of the General Laws of the
State of Maryland and in accordance with rules and regulations
set forth by the Maryland Real Estate Commission.

SECOND: The name of the Corporation (hereinafter referred
to as "the Corporation") is Richard J. Bennett, Inc.

THIRD: The purpose for which the Corporation is formed
is:

To own, hold, lease, rent, exchange, convey, purchase,
manage, and otherwise deal in real and leasehold property

of every kind, nature and description and personal property .
appurtenant thereto and to hold title to property whose
equity interest might belong to someone else and specifically
to engage in real estate sales in accordance with the laws

of the Real Estate Board of Maryland.

FOURTH: The post office address of the principal office of
the Corporation is Route 1 - P 287, Prospect Bay, Graysonville,
Maryland 21638. The name and the post office address of the
resident agent of the Corporation in this State is Richard J.
Bennett, Route 1 - p 287, Prospect Bay, Graysonville, Maryland.
Said resident agent is an individual actually residing in this
State.

FIFTH: The total number of shares of capital stock which
the Corporation has authority to issue is 100 shares of the par
value of One Dollar ($1.00).

SIXTH: The number of directors of the Corporation shall
be one (1). The name of director, who shall act until the first
annual meeting or until his successor is duly chosen and qualified
is: Richard J. Bennett.

SEVENTH: The Corporation is to be a Maryland Close Corporation
pursuant to the relevant section of the Annotated Code of Maryland,
Title IV of the Maryland Code.

IN WITNESS WHEREOF, I do hereby acknowledge these Articles
of Incorporation to be my act this day of , 1984,

"WITNESS:

(SEAL)

oo o
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ARTICLES OF INCORPORATION

SUATE DU AaRTT N, - .
QUEEN ANINE'S COUNTY, SCT. OF

1 HEREBY CERTIFY THAT .
/bQ,,A . WA RICHARD J. BENNETT, INC.

] KL
~CEIVED FOR RECORD THIS a724
Y OF FE*R19 O Y at H3200m

s

S AND RECORDED 1IN
LIBER MWW@#Q &ty a 32 b loesd
RECORD BQOOK FOR QUEEN ANNET

CQUNITY

approved and received for record by the State Department of Assessments and Taxation

of Maryland : at o'clock M. as in conformity
January 17, 1984 4:00 P

with law and ordered recorded. : : .

Recorded inLiberd ¢ 30 fgiga o,zﬁe of the Charter Records of th&State

Department of Assessments and Taxation of Maryland. . N 26-84 A 25965 *** *anS N0

Bonus tax paid$ __20.00  Recording fee paid$ 20,00 Special Fee paid$ .
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GULEET fELIE"S COUNTY

To the clerk of the Circuit Courtof Queen Annes County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Departnient at imore. l .
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ARTICLES OF INCORPORATION
OF

DESIGN,RESEARCH AND ANALYSIS CORPORATION

THIS IS TO CERTIFY:
First: That the undersigned, Linda S. Profant, whose post
office address is 8961 Centerway Road, Gaithersburg, Maryland
20879, being at least eighteen years of age does hereby form
a corporation under the general laws of the State of Maryland.
Second: The name of the corporation, ('"the corporation"”
or "the company") 1is

DESIGN,RESEARCH AND ANALYSIS CORPORATION (DRACO)
Third: The purposes for which the corporation is formed
is as follows:

To conceive, design, develop, maintain, modify, implement
or adopt computer programs, hardware, software or systems,
or any parts thereof, of any kind and description including
the automation or collection, processing and display of data
of any type whatsoever and to enter into contracts in connection
therewith which may be deemed advantageous and desirable
to the company.

To perform any and all lawful services relating to the
training or educational needs of persons, firms, partnerships,
associations, public, quasi-public, and private corporations
including any local, state or federal government agency of
any kind, and including executive, legislative or judicial
branches of these governments, public or private institutions
of all kinds.

To do any and all acts in the line of business of providing
engineering consulting or other services which the Corpora-
tion may deem necessary, profitable or desirable for the
promotion of its business; and in connection therewith, to
perform studies, examinations, analyses, audits, investigations,
training, educatibn, appraisals, valuations and certifications

of any nature whatsoever.

40598085
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To conduct and carry on any other similar business,

consulting or otherwise, which may be capable of being profit-

ably carried on in connection with the Company's business,
or to carry on any similar business that is adapted directly
or indirectly to add to the Qalue of the company's property
and the profits of its authorized business.

To buy or otherwise to acquire any other similar enter-

prise adapted to be carried on in connection with the company's

business, together with the good-will, rights, property,
and assets of all kinds thereto pertaining, and in connection
:herewith to assume any of the liabilities of any person,
firm or corporation engaged in a similar business, and to
pay for the same in cash, stock, debentures, oOr other securi-
ties of the Company.

To purchase, sell, lease, manufacture, deal in and deal

with every kind of goods, wares and merchandise, and every

kind of personal property, including pafents and patent rights,

chattels, easements, privileges, and franchises which may
lawfully be purchased, sold, produced or dealt in by corpora-
tions under the statutes of the State of Maryland.

To do all and everything necessary, suitable and proper

for the accomplishment of any of the purposes or the attainment

of any of the objects or the furtherance of any of the poﬁers
hereinbefore set forth, either alone or in association with
otﬁer corborations, firms, or individuals, and to do every
other act or acts, thing or things, incidental or appurtenant
to or growing out of or connected with the aforesaid objects

or purposes or any part or parts thereof, provided that the

same be not inconsistent with the laws under which this Corpora-

tion is organized.

Fourth: The post office address of the principal bffice

of the Corporation and also of the resident agent, John E.
Hennessey, in the State of Maryland is Box 211, Wye Road,
Queenstown, Maryland 21658. The resident agent is a citizen

of Maryland and resides therein.

001495
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Fifth: The corporation shall have three directors. Linda
S. Profant, Richard T. Profant and John E. Hennessey shall
act as directors until the first annual meeting or until
their successors are duly chosen and qualified. The need
for additional directors shall be determined by the Board,
but in no event shall there be more than seven directors.
Sixth: The total number of shares of common stock which

the Corporation has the authority to issue is one hundred
thousand (100,000) shares at a par value of One Cent ($.01)
per share, having an aggregate par value of ONE THOUSAND
DOLLARS ($1,000). Each holder of common stock shall be entit-
led to one vote for each share held.

Seventh: The following provisions are hereby adopted for
the purpose of defining, limiting, and regulating the powers
of the Corporation, and of the Directors and stockholders:

The Board of Directors of the Corporations is hereby
empowered to authorize the issuance from time to time of shares
of its stock with or without par valﬁe, of any class,
and securities convertible into shares of stock, with or
without par value, of any class, for such consideration as
said Board of Directors may deem advisable.

The Board of Directérs shall have the power, from time
to time, to fix and determine and to vary the amount of work-
ing capital of the Corporation; and to determine whether
any, and, if any, what part of the surpluses of the Corpora-
tion or of the net profits arising from its business shall
be declared in dividends and paid to the stockholders, sub-
ject, however, to the provisibns of the charter, and to direct
and determine the use and disposition of ény such surplus
or net profit.

The Corporation reserves the right to make from time
to time any amendments of its charter which may now or here-

"after be authorized by law, including any amendments changing

\
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001495




i g P ——— =

-

the terms of any class of its stock by classification, re-
demption, or otherwise, but no such amendments which change
the terms of any of the outstanding stock shall be valid
unless such change of terms shall have been authorized by
the holders of a simplé majority of all stock, entitled to
vote thereon, at the time outstanding, by vote of a meeting
or in writing with or without a meeting.

Notwithstanding any provision of law requiring any action
except consolidations, merger, etc., to be taken or authorized
by the affirmative vote of the holders of a designated propor-
tion of the shares of stock of the Corporation, or to be
otherwise taken or authorized by vote of the stockholders,
such action shall be effective and valid if taken or authorized
by the affirmative vote of a majority of the total number
of votes entitled to be cast, except as otherwise provided
in this charter. In the event of consolidation, merger,
sale or other transfer of substantialiy all the property
or assets of the Corporation the provisions of Sec. 3-105
of the Corporations and Associations Article of the Annotated
Code of Maryland are specifically incorporated in the Charter.

The Board of Directors shall have the powér, subject
to any limitation or restriction herein set forth or imposed
by law, to classify or reclassify any unissued shares of
stock, whether now or hereafter authorized, by fixing, or
altering in any one or more respects from time to time before
issuance of such shares, the preferences, rights, voting
powers, restrictions, and qualifications of, the dividends
on, the times and prices of redemption of, and the conver-
sion rights of, such shares.

The Board of Directors shall have the power to declare
and authorize the payment of stock dividends, whether or
not payable in stock of any one class or classes; and shall
have to authority to exercise, without a vote of stockholders,
all the powers of the Corporation, whether conferred by law
or by these articles, to purchase or otherwise acquire the
business assets or franchises, in whole or in part,_of other

corporations or business entities.

4
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The above granted powers to the Corporation are in further-
ance and not in limitation of the general powers conferred
by law upon corporations as stated in Sections 2-103 and
2-602 of the Corporations and Associations Article of the

Annotated Code of Maryland.

Eighth: The duration of the Corporation shall be perpetual.

In witness whereof, I have signed these Articles of

Incorporation on the AN day of t‘husgﬂé , 1984.

/‘/ jm\do. &h PAA’%H/NE fworp.u?’

STATE OF MARYLAND

COUNTY OF MONTGOMERY

I hereby certify that on the 27 day of_Eéh1:==7§f
1984, before the subscriber, a Notary Public in and forVthis
State and County, personally appeared Linda §S. Profant, who

acknowledged the aforegoing ARTICLES OF INCORPORATION to

be her act.
IN WITNESS WHEREOF, I have hereunto set my hand and

seal this 27 day of E&Gmf&n, , 1984, ‘N\‘}H?E?
P T AT N

et ”°°ee T
S

My commission expires: {-/-§C
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VAt OF MAK)LANG.
QUEEN ANNE'S COUNTY, SCT.
I HEREDY CERTIFY THAT

‘HIS ... jlﬁ/w/z* ....... W

ARTICLES OF INCORPORATICN
ECEIVEB, FOR RECORD THIS 0{4 ..... OF
JAY OQ{? 1957, ot MG v, DESIGN, RESEARIH AND ANALYSIS CORPORATION (DRACO)
B AND RECORDED IN S :
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND FERRLIARY 22, 9G4 AT  O2: 0% O’CLOCK A. M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

RECORDER IN LIBER @ ¢ 3 4 . FOLICDO’.4930N OF THE CHARTER RECORDS OF THE STATE i

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID § 20 RECORDING FEE PAID § =20 SPECIAL FEE PAID §

0177400

. TO THE CLERK OF THE CIRCUIT COURT OF LUEEN ANNEZ COUNTY
; IT IS HEREBY CERTIFIED. THAT THE WITHIN INSTRUMENT, TOGETHEK WITH ALL INDORSEMENTS THEREON, HAS
:} BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
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QUEEN ANNE'S ATHLETIC CLUB, INC.

A Maryland Close Corporation,
Organized Pursuant to Title 4 of the
Corporations and Associations Article of the
Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST: I, J. Donald Braden, whose post office
address is 102 Broadway, Farmers National Bank Building,
Centrevillé, Maryland 21617, being at least eighteen (18)
years of age, hereby form a corporation under and by
virtue of the General Laws of the State of Maryland.

SECOND: The name of the corporation (which is
hereafter referred to as the "Corporation") is QUEEN ANNE'S
ATHLETIC CLUB, INC.

THiRD: The Corporation shall be a close
corporation as authorized by Title 4 of the Corporations
and Associations Article of the Annotated Code of
Maryland, as amended.

FOURTH: The purposes for which the Corporation is
formed are:

(1) To operate an athletic facility within Queen

Anne's County.
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(2) To do anything permitted by Section 2-103 of

the Corporations and Associations Article of the Annotated

' Code of Maryland, as amended from time to time.

FIFTH: The post office address of the principal
office of ﬁhe Corporation in this State is 154 Winchester
Creek Road, Grasonville, Maryland 21638. The name and
post office address of the Resident Agent of the

Corporation in this State are C. Ronald Franks, 154
Winchester Creek Road, Grasonville, Maryland 21638. Said
Resident Agent is an individual actually residing in this
State. |

SIXTH: The total number of shares of capital
stock which the Corporation has authority to issue is one
thousand (1,000) shares, without par value.

SEVENTH: The corporation elects to have ﬁo Board
of Directors. Until the election to have no Board of -
Directors becomes effective, there shall be one (1)
director, whose name is C. Ronald Franks.

IN WITNESS WHEREOF, I have signed these Articles

of Incorporation this jb'2 day oflfgéjﬂ%rJ 1984, and I

acknowledge the same to be my act.

(. Dpyatt 3o

Cy. Donald Braden
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
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WITH LAW AND ORDERED RECORDED.

RECORDER IN LIBER of G 3§~ Foum02820N OF THE CHARTER RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
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! T
TO THE CLERK OF THE CIRCUIT COURT OF LR AT TR

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT A%
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WILLIS AND McNINCH, INC.
A Maryland Close Corpofation,
Organized Pursuant to Title Four of the
Corporations and Associations Article of the

Annotated Code of Maryland

ARTI1CLES OF INCORPORATION

FIRST: I, R. Lee Willis, whose post office address is 323 Five Farms
Drive, Stevensville, Maryland, 21666, being at least eighteen (18) years of
age, hereby form a corporation under and by virtue of the General Laws of The
State of Maryland.

SECOND: The name of the corporation (which is hereafter called the
"Corporation”) is Willis and MeNinch, Inec.

THIRD: The Corporation shall be a close corporation as authorized by
Title Tour of the Corporations and Associations Article of the Annotated Code
of Maryland, as amended.

FOURTH: The purposes for which the Corporation is formed are:

(1) To engage in a general construction and home repair operation
and to purchase, scll, improve, construct upon for profit or otherwise, and
generally deal in all manner and types of real estate, improved and unimproved;
to enter into and perform home repair, improvement and construction contracts
of all manner and types; to build, repair, replace, improve and generally deal
with construction and improvements of uall manners, types, kinds and descrip-
tions; and to engage in any and all activities related thercto; and to engage
in any other lawful purpose and/or business; and

(2) To do anything permitted by Section 2-103 of the -Corporations and
Associations Article of the Annotated Code of Maryland, as amended from time
to time.

FIFTH: The post office address of the principnl office of the
Corporation in this State is 323 Five Farms Drive, Stevensville, Maryland,
21666. The name and the current address of the Resident Agent of the
Corporation is R. Lec Willis, 323 Five Farms Drive, Stevensville, Maryland,
21666, Said Resident Agent is an individual actually residing in this State.

SIXTH: The total number of shares of capital stock which the Corporation
has authority to issuc is Two Thousand (2,000.00) shares of common stock,
without par value.

GEVENTH: The Corporation clects to have no Board of Directors. Until

the election to have no Board of Directors become effective, there shall be
one (1) director, whose name is R. Lee Willis.

b Y1 BN

<
'y
co

Py
c




| 003401

LEIGHIH: (1) As used in this Article EIGHTH, any word or words that
are defined in Section 2-418 of the Corporations and Associations Article of
the Annotated Code of Maryland (the "Indemnification Scction"), as amended
from time to time, shall have the same meaning as provided in the Indemnifica-
tion Section.

(2) The Corporation shall indemnify a present or former
director or officer of the Corporation in connect ion with a proceeding to the
fullest cxtent permitted by and in accordance with the Indemnification Section.

] (3) With respect to any corporate representative other than a
present or former director or officer, the Corporation may indemnify such
corporate representative in connection with a procceding to the fullest extent
peimitted by and in accordance with the Indemnification Section; provided,
however, that to the extent a corporate representative other than a present or
former dircctor or officer successfully defends on the merits or otherwise any
pProceeding referred to in subsections (b) or (¢) of the Indemnification Section
or any claim, issue or matter raised in such proceeding, the Corporation shall
not indemnify such corporate representative other than a present or former
director or officer under the Indemnification Section unless and until it shall]
have been determined and authorized in the specific case by (i) an affirmative
vote at a duly constituted meeting of a majority of the Board of Directors who
were not parties to the proceceding; or, (ii) an affirmative vote, at a duly
constituted mecting of a majority of all the votes cast by stockholders who
were not parties to the proceeding, that indemnification of such corporate
representative other than a present or former director or officer is proper in
the circumstances.

LN WITNESS,§g£§EOF, I have signed these Articles of Incorporation this
/G day of oA » 1984, and I acknowledged the same to be

Pl

K. Lee Willis
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WITH LAW AND ORDERED RECORDED.
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IT 1S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
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STEVENS VILLAGE UTILITY COMPANY, INC.
ARTICLES OF REVIVAL

STEVENS VILLAGE UTILITY COMPANY, INC., a Maryland corporation having
its principal office in Stevensville, Maryland (hereinafter referred to as the
“Corporation”) hereby certifies to the State Department of Assessments and
Taxation of Maryland that:

FIRST: These Articles of Revival are for the purpose of reviving
the Charter of the Corporation which was forfeited on October 14, 1982,

. : SECOND: The name of the Corporation at the time of the forfeiture of

4 its Charter was STEVENS VILLAGE UTILITY COMPANY, INC.

*y THIRD: The name which the Corporation will use after revival is
STEVENS VILIAGE UTILITY COMPANY, INC.

FOURTH: The name and post office address of the resident agent of the
' Corporation in the State of Maryland are Earl E. Brannock, P. 0. Box 7, L/
Stevensville, Maryland 21666. Said resident agent is a citizen actually residing J

in this State. The address of the resident agent shall also be the
address of the corporation
FIFTH: At of prior to the filing of these Articles of Revival, the
Corporation has: ' :
(a) Paid all fees required by law;
(b) Filed all annual reports which should have been filed by the
Corporation if its charter